






(iv) Senior Lender may pursue all rights and remedies available to it under the

Senior Loan Documents, at law; or in equity, regardless of any Enforcement

Action Notice or Enforcement Action by Subordinate Lender. No action or

failure to act on the part of Senior Lender in the event of a
Subordinate

Mortgage Default or commencement of an Enforcement Action will

constitute a waiver on the part of Senior Lender of any provision of the

Senior Loan Documents or this Agteement.

(c) Cross Default. Subordinate Lender acknowledges that a
Subordinate Mortgage

Default constitutes a Senior Mortgage Default. Accordingly, upon the occurrence

of a
Subordinate Mortgage Default, Subordinate Lender will be deemed to have

actual knowledge of a Senior Mortgage Default. If Subordinate Lender notifies

Senior Lender and Funding Lender in writing that any Subordinate Loan Default of

which Senior Lender has receivedNotice has been cured or waived, as determined

by Subordinate Lender in its sole discretion, then provided that Senior Lender has

not conducted a sale of the Mortgaged Property pursuant to its rights under the

Senior Loan Documents, any Senior Loan Default under the Senior Loan

Documents arising solely from such Subordinate Loan Default will be deemed

cured, and the Senior Loan will be reinstated.

5. Default Under Senior Loan Documents.

(a) Notice of Senior Loan Default and Cure Rights.

(i) Senior Lender or Funding Lender will deliver to Subordinate Lender a copy

of any Notice sent by Senior Lender or Funding Lender to Borrower of a

Senior Mortgage Default within 5 Business Days of sending such Notice to

Borrower. Failure of Senior Lenderor Funding Lender to send Notice to

Subordinate Lender will not prevent the exercise of Senior Lender's rights and

remedies under the Senior Loan Documents.

(ii) Subordinate Lender will have the right, but not the obligation, to cure any

monetary Senior Mortgage Default within 30 days following the date of such

Notice. During such 30-day period Senior Lender will be entitled to continue

to pursue its remedies under the Senior Loan Documents.

(iii) Subordinate Lender may, within 90 days after the date of the Notice, cure a

non-monetary Senior Mortgage Default if during such 90-day period,

Subordinate Lender keeps current all payments required under the Senior

Loan Documents. If such a
non-monetary Senior Mortgage Default creates an

unacceptable level of risk relative to the Mortgaged Property, or Senior

Lender's secured position relative to the MortgagedProperty, as determined

by Senior Lender in its sole discretion, then during such 90-day period Senior

Lender may exercise all available rights and remedies to protect and preserve

the MortgagedProperty and the Rents, revenues and other proceeds from the

MortgagedProperty.
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(iv) All amounts paid by Subordinate Lender to Senior Lender to cure a Senior

Mortgage Default will be deemed to have been advanced by Subordinate

Lender pursuant to, and will be secured by the lien of, the Subordinate

Mortgage. Notwithstanding anything in this Section 5(a) to the contrary,

Subordinate Lender'sright to cure any Senior Mortgage Default will terminate

immediately upon the occurrence of any Bankruptcy Proceeding.

(b) Release of Morteamed Property.

(i) Subordinate Lender consents to and authorizes any future release by Senior

Lender of all or any portion of the Mortgaged Property from the lien,

operation, and effect of the Senior Loan Documents. Subordinate Lender

waives to the fullest extent permitted by law, all equitable or other rights it

may have in connection with the release of all or any portion of the

Mortgaged Property, including any right to require Senior Lender to do any

of the following:

(A) To conduct a separate sale of any portion of the Mortgaged Property,

(B) To exhaust its remedies against all or any portion of the Mortgaged

Property or any combination of portions of the Mortgaged Property

or any other collateral for the Senior Indebtedness.

(C) To proceed against Borrower, any other party that may be liable for

any of the Senior Indebtedness (including any general partner of

Borrower if Borrower is a
partnership), all or any portion of the

Mortgaged Property or combination of portions of the Mortgaged

Property or any other collateral, before proceeding against all or

such portions or combination of portions of the Mortgaged Property

as Senior Lender determines.

(ii) Subordinate Lender consents to and authorizes, at the option of Senior

Lender, the sale, either separately or together, of all or any portion of the

Mortgaged Property. Subordinate Lender acknowledges that without Notice

to Subordinate Lender and without affecting any of the provisions of this

Agreement, Senior Lender may do any of the following:

(A) Extend the time for or waive any payment or performanceunder the

Senior Loan Documents.

(B) Modify or amend in any respect any provision of the Senior Loan

Documents.

(C) Modify, exchange, surrender, release, and otherwise deal with any

additional collateral for the Senior Indebtedness.
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6. Conflicts. If there is any conflict or inconsistency between the terms of the Subordinate

Loan Documents and the terms of this Agreement, then the terms of this Agreement will

control. Borrower acknowledges that the terms and provisions of this Agreement will not,

and will not be deemed to do any of the following:

(a) Extend Borrower's time to cure any Senior Loan Default or Subordinate Loan

Default.

(b) Give Borrower the right to receive notice of any Senior Loan Default or

Subordinate Loan Default, other than that, if any, provided, respectively under the

Senior Loan Documents of the Subordinate Loan Documents.

(c) Create any other right or benefit for Borrower as against Senior Lender or

Subordinate Lender.

7. Rights and Obligations of Subordinate Lender Under the Subordinate Loan

Documents and of Senior Lender under the Senior Loan Documents.

(a) Insurance.

(i) All requirements pertaining to insurance under the Subordinate Loan

Documents (including requirements relating to amounts and types of

coverages, deductibles and special endorsements) will be deemed satisfied

if Borrower complies with the insurance requirements under the Senior

Loan Documents and of Senior Lender and Funding Lender.

(ii) All original policies of insurance required pursuant to the Senior Loan

Documents will be held by Senior Lender or Funding Lender.

(iii) Nothing in this Section 7(a) will preclude Subordinate Lender from

requiring that it be named as a
mortgagee and loss payee, as its interest may

appedr, under all policies of property damage insurance maintained by

Borrower with respect to the Mortgaged Property, provided such action

does not affect the priority of payment of Loss Proceeds, or that Subordinate

Lender be named as an additional insured under all policies of liability

insurance maintained by Borrower with respect to the Mortgaged Property.

(b)
Condemnationor Casualty.

In the event of a
Condemnationor a Casualty, the following provisions will apply:

(i) The rights of Subordinate Lender (under the Subordinate Loan Documents

or otherwise) to participate in any proceeding or action relating to a

Condemnation or a Casualty, or to participate or join in any settlement of,

or to adjust, any claims resulting from a
Condemnation or a Casualty, will
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be and remain subordinate in all respects to Senior Lender's rights under

the Senior Loan Documents, and Subordinate Lender will be bound by any

settlement or adjustment of a claim resulting from a
Condemnation or a

Casualty made by Senior Lender.

(ii) All Loss Proceeds will be applied either to payment of the costs and

expenses of Restoration or to payment on account of the Senior

Indebtedness, as and in the manner determined by Senior Lender in its sole

discretion; provided however, Senior Lender agrees to consult with

Subordinate Lender in determining the application of Casualty proceeds. In

the event of any disagreement between Senior Lender and Subordinate

Lender over the application of Casualty proceeds, the decision of Senior

Lender, in its sole discretion, will prevail.

(iii) If Senior Lender or Funding Lender holds Loss Proceeds, or monitors the

disbursement of Loss Proceeds, Subordinate Lender will not do so. Nothing

contained in this Agreement will be deemed to require Senior Lender to act

for or on behalf of Subordinate Lender in connection with any Restoration

or to hold or monitor any Loss Proceeds in trust for or otherwise on behalf

of Subordinate Lender, and all or any Loss Proceeds may be commingled

with any funds of Senior Lender.

(iv) If Senior Lender elects to apply Loss Proceeds to payment on account of

the Senior Indebtedness, and if the application of such Loss Proceeds results

in the payment in full of the entire Senior Indebtedness, any remaining Loss

Proceeds held by Senior Lender will be paid to Subordinate Lender unless

another party has asserted a claim to the remaining Loss Proceeds.

(c) Modification of Subordinate Loan Documents. Subordinate Lender agrees that,

until the principal of, interest on and all other amounts payable under the Senior

Loan Documents have been paid in full, it will not, without the prior written consent

of Senior Lender, increase the amount of the Subordinate Loan, increase the

required payments due under the Subordinate Loan, decrease the term of the

Subordinate Loan, increase the interest rate on the Subordinate Loan, or otherwise

amend the Subordinate Loan terms in a manner that creates an adverse effect upon

Senior Lenderor Funding Lender under the Senior Loan Documents. If Subordinate

Lender either (i) amends the Subordinate Loan Documents in the manner set forth

above or (ii) assigns the Subordinate Loan without Senior Lender's consent then

such amendment or assignment will be void ab initio and of no effect whatsoever.

(d) Modification of Senior Loan Documents. Senior Lender may amend, waive,

postpone, extend, renew, replace, reduce or otherwise modify any provisions of the

Senior Loan Documents without the necessity of obtaining the consent of or

providing Notice to Subordinate Lender, and without affecting any of the

provisions of this Agreement. Notwithstanding the foregoing, Senior Lender may

not modify any provision of the Senior Loan Documents that increases the Senior
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Indebtedness, except for increases in the Senior Indebtedness that result from

advances made by Senior Lender to protect the security or lien priority of Senior

Lenderunder the Senior Loan Documents or to cure defaults under the Subordinate

Loan Documents.

(e)
Commercial or Retail Leases. If requested, Subordinate Lender will enter into

attornment and non-disturbance agreements with all tenants under commercial or

retail Leases, if any, to whom Senior Lender has granted attornment and non-

disturbance, on the same terms and conditions given by Senior Lender.

(f) Consent Rights. Whenever the Subordinate Loan Documents give Subordinate

Lender approval or consent rights with respect to any matter, and a right of approval

or consent for the sarne or substantially the same matter is also granted to Senior

Lender or Funding Lender pursuant to the Senior Loan Documents or otherwise,

Senior Lender's or Funding Lender's approval or consent or failure to approve or

consent will be binding on Subordinate Lender. None of the other provisions of

Section 7 are intended to be in any way in limitation of the provisions of this Section

7(f).

(g)
Escrows. Except as provided in this Section 7(g), and regardless of any contrary

provision in the Subordinate Loan Documents, Subordinate Lender will not collect

any escrows for any cost or expense related to the Mortgaged Property or for any

portion of the Subordinate Indebtedness. However, if Senior Lender or Funding

Lender is not collecting escrow payments for one or more Impositions, Subordinate

Lender may collect escrow payments for such Impositions; provided that all

payments so collected by Subordinate Lender will be held in trust by Subordinate

Lender to be applied only to the payment of such Impositions.

(h)
Certification. Within 10 days after request by Senior Lender or Funding Lender,

Subordinate Lender will furnish Senior Lender and Funding Lender with a

statement, duly acknowledged and certified setting forth the then-current amount

and terms of the Subordinate Indebtedness, confirming that there exists no default

under the Subordinate Loan Documents (or describing any default that does exist),

and certifying to such other information with respect to the Subordinate

Indebtedness as Senior Lender may request.

8.
Refinancing. Subordinate Lender agrees that its agreement to subordinate under this

Agreement will extend to any new mortgage debt which is for the purpose of refinancing

all or any part of the Senior Indebtedness (including reasonable and necessary costs

associated with the closing and/or the refinancing, and any reasonable increase in proceeds

for rehabilitation in the context of a
preservationtransaction). All terms and covenants of

this Agreement will inure to the benefit of any holder of any such refinanced debt, and all

references to the Senior Loan Documents and Senior Lender will mean, respectively, the

refinance loan documents and the holder of such refinanced debt.
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9.
Governmental Powers. Nothing in this Agreement is intended, nor will it be construed,

to in any way limit the exercise by Subordinate Lender of its governmental powers

(including police, regulatory and taxing powers) with respect to Borrower or the Mortgaged

Property to the same extent as if it were not a party to this Agreement or the transactions

contemplated by this Agreement.

10. Notices.

(a) Any Notice required or permitted to be given pursuant to this Agreementwill be in

writing and will be deemed to have been duly and sufficiently given if (i) personally

delivered with proof of delivery (any Notice so delivered will be deemed to have

been received at the time so delivered), or (ii) sent by a national overnight courier

service (such as FedEx) designating earliest available delivery (any Notice so

deliveredwill be deemed to have been receivedon the next Business Day following

receipt by the courier), or (iii) sent by United States registered or certified mail,

return receipt requested, postage prepaid, at a post office regularly maintained by

the United States Postal Service (any Notice so sent will be deemed to have been

received on the date of delivery as confirmed by the return receipt), addressed to

the respective parties as follows:

Notices intended for Senior Lender will be addressed to:

Wilmington Trust, National Association

15950 North Dallas Parkway, Suite 550

Dallas, Texas 75284

Attention: Charles Hicks, Corporate Trust Department

Email:
chicks@wilmingtontrust.com

Telephone: (972) 383-3154

Notices intended for Subordinate Lender will be addressed to:

City of Houston

clo Housing and Community DevelopmentDepartment

2100 Travis, 9th Floor
Houston, TX 77002

Attention: Director

With a copy to:

City of Houston Legal Department

900 Bagby, 4th Floor
Houston, TX 77002

Attention: Section Chief, Disaster Recovery

Subordination Agreement
Governmental Entity - TEL (Immediate)
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And a copy to:

Housing and Community Development Department

2100 Travis, 9th Floor
Houston, TX 77002

Attention: Director

Notices intended for Funding Lender win be addressed to:

Jones Lang LaSalle Multifamily, LLC

2177 Youngman Avenue

St. Paul, Minnesota 55116

Attention: Loan Servicing
Email:

loanservicing@am,jll.com

Telephone: (763) 656-4500

(b) Any party, by Notice given pursuant to this Section 10, may change the person or

persons and/or address or addresses, or designate an additional person or persons

or an additional address or addresses, for its Notices, but Notice of a change of

address will only be effective upon receipt. Neither party will refuse or reject

delivery of any Notice given in accordance with this Section 10.

11. Miscellaneous Provisions.

(a)
Assignments/Successors. This Agreement will be binding upon and will inure to

the benefit of the respective legal successors and permitted assigns of the parties to

this Agreement. Except for Funding Lender, no other party will be entitled to any

benefits under this Agreement, whether as a third-party beneficiary or otherwise.

This Agreement may be assigned at any time by Senior Lender to any subsequent

holder of the Senior Note.

(b) No Partnership or Joint Venture. Nothing in this Agreement or in any of the Senior

Loan Documents or Subordinate Loan Documents will be deemed to constitute

Senior Lender or Funding Lender as a joint venturer or partner of Subordinate

Lender.

(c) Further Assurances. Upon Notice from Senior Lender or Funding Lender,

Subordinate Lender will execute and deliver such additional instruments and

documents, and will take such actions, as are requiredby Senior Lender or Funding

Lender to further evidence or implement the provisions and intent of this

Agreement.
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(d) Amendment. This Agreement may be amended, changed, modified, altered or

terminated only by a written instrument signed by the parties to this Agreement or

their successors or assigns.

(e) Governing Law. This Agreement will be governedby the laws of the State in which

the Land is located.

(f) Sevetable Provisions. If any one or more of the provisions contained in this

Agreement, or any application of any such provisions, is invalid, illegal, or

unenforceable in any respect, the validity, legality, enforceability, and application

of the remaining provisions contained in this Agreement will not in any way be

affected or impaired.

(g) T_eno. The term of this Agreement will commence on the date of this Agreement

and will continue until the earliest to occut of the following events:

(i) The payment of all the Senior Indebtedness; provided that this Agreement

will be reinstated in the event any payment on account of the Senior

Indebtedness (whetherby or on behalf of Borrower, as proceeds of security

or enforcementof any right of set-off or otherwise) is for any reason repaid

or returned to Borrower or its insolvent estate, or avoided, set aside or

required to be paid to Borrower, a trustee, receiver or other similar party

under any bankruptcy, insolvency, receivership or similar law. In such

event, any or all of the Senior Indebtedness originally intended to be

satisfied will be deemed to be reinstated and outstanding to the extent of

any repayment, return, or other action, as if such payment on account of the

Senior Indebtedness had not been made.

(ii) The payment of all the Subordinate Indebtedness other than by reason of

payments which Subordinate Lender is obligated to remit to Senior Lender

pursuant to this Agreement.

(iii) The acquisition by Senior Lender or by a third-party purchaser of title to

the Mortgaged Property pursuant to a
foreclosure of, deed in lieu of

forec10sure, or trustee's sale or other exercise of a power of sale or similar

disposition under the Senior Mortgage.

(iv) With the prior written consent of Senior Lender, without limiting the

provisions of Section 4(b)(iv), the acquisition by Subordinate Lender of title

to the Mortgaged Property subject to the Senior Mortgage pursuant to a

foreclosure, or a deed in lieu of foreclosure, of (or the exercise of a power

of sale under) the Subordinate Mortgage.

(h)
Counterparts. This Agreement may be executed in two or more counterparts, each

of which will be deemed an original but all of which together will constitute one

and the same instrument.
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(i) Entire Agreement. This Agreement represents the entire understanding and

agreement between the parties regarding the matters addressed in this Agreement,

and will supersede and cancel any prior agreements regarding such matters.

(j)
Authoritv. Each person executing this Agreement on behalf of a party to this

Agreement represents and warrants that such person is duly and validly authorized

to do so on behalf of such party with full right and authority to execute this

Agreement and to bind such party with respect to all of its obligations under this

Agreement.

(k) No Waiver. No failure or delay on the part of any party to this Agreement in

exercising any right, power, or remedy under this Agreement will operate as a

waiver of such right, power, or remedy, nor will any single or partial exercise of

any such right, power or remedy preclude any other or further exercise of such right,

power, or remedy or the exercise of any other right, power or remedy under this

Agreement.

(1)
Remedies. Each party to this Agreement acknowledges that if any party fails to

comply with its obligations under this Agreement, the other parties will have all

rights available at law and in equity, including the right to obtain specific

performanceof the obligations of such defaulting party and injunctive relief.

(m) Fundine Lender's Rights to Control, Notwithstanding anything herein to the

contrary, pursuant to Section 17(c) of the Senior Mortgage and Section 6.03 of the

Funding Loan Agreement, all acts, consents, approvalsand undertakingsof Senior

Lender hereunder shall be solely at the written direction of the Funding Lender.

The parties hereto acknowledge and agree that Funding Lender is a third party

beneficiary of this Agreement, with full rights as such.

[SIGNATURE AND ACKNOWLEDGMENT PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day and

year first above written.
SENIOR LENDER:

WILMINGTONTRUST, NATIONAL
ASSOCIATION

By:
Name:
Title:

STATE OF )

)ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this day of ,

20 by , the
of , a

Notary Public

[SEAL]
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SUBORDINATE LENDER:

CITY OF HOUSTON

By:
Name:
Title:

STATE OF )

)ss.

COUNTY OF )

The foregoing instrument was acknowledgedbefore me this day of ,

20 by
, the

of
, a

Notary Public

[SEAL)
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SUBORDINATELENDER:

URBAN PARTNERSHIPS
COMMUNITYDEVELOPMENT
CORPORATION

By:
Name:
Title:

STATE OF )

)ss.

COUNTY OF )

The foregoing instrument was acknowledgedbefore me this day of ,

20 by , the
of , a

Notary Public

[SEAL]
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CONSENT OF BORROWER

Borrower acknowledges receipt of a copy of this Subordination Agreement, dated

], 20[ ), by and between Wilmington Trust, National Association, Urban

Partnerships Community Development Corporation and the City of Houston and consents to the

agreement of the parties set forth in this Agreement.

SCOTT STREET LOFTS, LP, a Texas limited partnership

By: Scott Street Lofts Advisors, LLC, a Texas

limited liability company

By:

Name:

Title:

Date:

STATE OF )

)ss.

COUNTY OF )

The foregoing instrument was acknowledged before me this _ day of ,

20 by , the
of Scott Street Lofts Advisors, LLC,

the general partner of Scott Street Lofts, LP, a Texas limited partnership, on behalf of the

partnership.

Notary Public

[SEAL]
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EXHIBIT A

LEGAL DESCRIPTION

[To be inserted]

A-1
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ASSIGNMENT OF PROPERTY MANAGEMENT AGREEMENT

THIS ASSIGNMENT OF PROPERTY MANAGEMENT AGREEMENT (this "Assignment") is

made as of (
1, 2020 by and among SCOTT STREET LOFTS, LP, a Texas limited partnership

("Owner"), MARK-DANA MANAGEMENT OF TEXAS, LLC, a Texas limited liability company having an

address at ("Manager") FDI MANAGEMENT GROUP LLC, a Texas limited liability company

having an address at 26303 Oak Ridge Drive, Spring, Texas 77380 ("Sub -Manager").

RECITALS

A. Owner is the owner of the real property located at 1320 Scott Street, Houston, Harris

County, Texas ("Project") and is making certain improvements to the Project.

B. Owner and Manager entered into that certain Management Agreement dated as of

, 20 ("Property Management Agreement") designating Manager as the property

manager of the Project.

C. Manager and Sub-Manager entered into that certain Agreement for Daily Property

Management dated as of , 20_ (as from time to time amended in accordance with the

terms thereof and hereof, the "Submanagement Agreement," and together with the Property

Management Agreement, collecitvely, the "Management Agreement").

D. Owner has requested that the City of Houston, Texas ("City") make a $14,500,000.00

("Loan") to Lone Star Housing and Community Development Corporation, a Texas nonprofit corporation

("Borrower"), to be used by Borrower to make a loan to Owner to provide funds for financing a portion of

the construction of the Project

E. The Loan will be (i) advanced pursuant to the terms of a certain Loan Agreement dated

as of the date hereof between City, Borrower and Owner (as the same may be amended from time to

time, the "Loan Agreement"); and (ii) secured by a Collateral Assignment of Note and Liens ("Collateral

Assignment") executed by Borrower assigning Borrower's right, title and interest in and to a loan made

by Borrower to Owner, in the principal amount of the $14,500,000.00, together with a Deed of Trust,

Security Agreement and Financing Statement ("Deed of Trust") covering the Project.

F. City has required, as a condition to making the Loan and as additional security for the

obligations of Borrower under the Loan, (i) that Owner assign to City all of Owner's right, title and interest

in and to the Management Agreement; (ii) that Owner, Manager and Sub-Manager subordinate, to the

extent herein provided, their respective right, title and interest in and to the Management Agreement to

the liens and security interests securing performance of the Loan; and (iii) that Owner, Manager and Sub-

Manager agree to the terms, covenants and conditions contained herein.

NOW, THEREFORE, in consideration of the mutual promises contained herein, and for other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

parties hereto agree as follows:

1. Terms. Terms defined in the Loan Agreement have the same meanings when used

herein unless otherwise defined herein or the context hereof otherwise requires.

2. Assignment, Subject to the terms and conditions hereof, to further secure the

performance of the obligations under the Loan Agreement and documents evidencing, governing or

securing the Loan ("Loan Documents"), Owner hereby collaterally grants, transfers and assigns to City

all of Owner's right, title and interest in, to and under the Management Agreement together with all right,

power and authority of Owner to alter, modify or change the terms of the Management Agreement or to

surrender, cancel or terminate the same, and Manager consents to such assignment pursuant to and in
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accordance with the agreements set fodh herein. So long as no Default exists under the Loan

Agreement or any of the Loan Documents, Owner shall have the license to perform under and receive

performance under the Management Agreement. Neither this Assignment nor any action taken by City

under or pursuant to this Assignment shall be deemed to impose any obligation or liability upon City to

Manager under or with respect to the Management Agreement or any covenants of Owner thereunder;

except that from and after the date upon which City (a) agrees in writing to assume performance of

Owner's obligations under the terms of the Management Agreement, or (b) acquires title to the Project by

foreclosure or otherwise, Manager shall be entitled to the management fees and other sums provided in

the Management Agreement which are due and payable gft_er acquisition of the Project by City so long as

Manager is performing its duties thereunder.

3.
Representations and Warrantles. Owner and Manager hereby represent and warrant

to City that as of the date hereof (a) the only agreement affecting the management of the Project (as

more particularly set forth in the Management Agreement) is the Management Agreement, (b) the

Management Agreement constitutes the full agreement between Owner and Manager, and there are no

amendments thereto, (c) the Management Agreement is in full force and effect, and (c) neither Owner nor

Manager is in default under the Management Agreement, and no event has occurred which, with the

giving of notice and/or the passage of time would constitute a default thereunder. Owner represents and

warrants that but for this Assignment and the other Loan Documents and pursuant to the Senior Loan

Documents (as defined by the Loan Agreement) if any, Owner has not transferred, assigned or

encumbered, in whole or in part, the Management Agreement or any of Owner's rights or interests

thereunder. Owner further represents that Owner has not performed any act or executed any instrument

which might prevent or limit City from proceeding under any of the terms and conditions hereof.

4.
Covenants.

(a) Owner, at its sole cost and expense, shall fully perform every obligation under

the Management Agreement by Owner to be performed, and shall enforce or secure the performance of

every obligation of the Management Agreement by Manager to be performed for or on behalf of Owner

(unless in Owner's good faith, prudent business judgment, it would not be in the best interest of the

Project to do so and such obligation is not material). Owner shall not waive or release Manager from

Manager's obligations to be performed under the Management Agreement Owner shall not enter into

any agreement other than the Management Agreement for the management of the Project. Except

pursuant to the Senior Loan Documents (if any), Owner will not transfer, assign or encumber, in whole or

in part, the Management Agreement or any of Owner's rights or interests thereunder. Any violation of any

of such covenants on the part of Owner without the prior written consent of City shall constitute a Default

entitling City to exercise the remedies available to it hereunder and under the Loan Documents, subject

however, to the expiration of all applicable notice and cure periods.

(b) Owner and Manager shall not modify or amend, in any material respect, or

terminate, the Management Agreement without City's prior written consent; provided, however, that in the

event City is given written notice of Owner's default and opportunity to cure in
accordance with the first

sentence of Section 5 below and such default is not cured by Owner or City within the applicable time

period, Manager shall be permitted (subject to the third sentence of Section 7) to terminate the

Management Agreement in
accordance with the provisions thereof.

(c) Owner and Manager hereby agree that notwithstanding any provision to the

contrary set forth herein or in the Management Agreement, Manager shall not receive any management

fee in excess of five percent (5.0%) of gross annual income at any time.

(d) At Owner's sole cost and expense, Owner shall appear in and defend any action

or proceeding connected with the Management Agreement and shall pay all necessary costs and

expenses of City, including reasonable attorneys' fees, in any such action or proceeding in which City

may appear.
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5. Default by Owner Under Management Agreement. In the event of any material default

by Owner under the Management Agreement, Manager shall give City written notice of such default, and

City shall be permitted an opportunity (not less than forty-five (45) days from receipt of said notice) to cure

such default by Owner, during which time Manager shall have no right to terminate the Management

Agreement; provided, however, that City shall in no event be required to effect any such cure, and any

.cure by City shall not release Owner or Manager from any of its obligations under the Management

Agreement City shall have the right to appear in and defend any action or proceeding purporting to

affect the Project or the rights and powers of City hereunder. Owner agrees to protect, defend, indemnify

and hold City harmless from and against any and all losses, damages, claims, liabilities, costs, and

expenses (including, but not limited to, reasonable attorneys' fees) incurred in connection with any such

actions or measures taken by City or otherwise incurred in the exercise of any other rights or remedies of

City under this Assignment Owner agrees that all sums so expended by City in curing any default by

Owner, or in appearing in or defending any action or proceeding, or in taking any other action permitted

hereby, in each case together with interest thereon at the Default Rate (as defined in the Loan

Agreement) shall payable by Owner upon demand and shall be added to any obligations owing by

Borrower under the Loan Agreement and shall be secured by the Deed of Trust, Collateral Assignment

and any other security held for the Loan.

6. No Duty to Perform; Indemnity, City shall not be obligated to perform or discharge, nor

does it hereby undertake to perform or discharge, any obligation, duty or liability under the Management

Agreement, or under or by reason of this Assignment, and Owner shall and does hereby indemnify and

hold City harmless against and from any and all liability, joss or damage arising or occuring prior to

foreclosure which City may or might incur under the Management Agreement or under or by reason of

this Assignment and of and from any and all claims and demands whatsoever which may be asserted

against it by reason of any alleged obligations or undertakings on its part to perform or discharge any of

the terms, covenants or agreements contained in the Management Agreement, except as a result of or in

connection with the gross negligence or willful misconduct of City. Should City incur any such liability,

loss or damage under the Management Agreement or under or by reason of this Assignment, or in the

defense of any such claims or demands, except as a result of or in connection with the gross negligence

or willful misconduct of City, the amount thereof, including costs, expenses and reasonable attorneys'

fees, shall be secured by the Loan Documents, and Owner shall reimburse City therefor immediately

upon demand, and upon the failure of Owner to do so, same shall constitute a Default and City may, upon

thirty (30) days notice to Owner, if the amounts properly due and owing to City have not been paid,

exercise the remedies available to it under the Loan Documents.

7.
Subordination. Manager hereby subordinates any and all right, title and interest it may

now or in the future have in the Management Agreement and/or to receive payment of any management

or other fees set forth therein to the tiens and security interests securing the obligations under the Loan

Agreement; provided, however, that unless and until a Default exist, Owner shall be entitled to pay, and

Manager shall be entitled to receive, the management fee in
accordance with the terms of the

Management Agreement. Further, Manager agrees that any and all liens, rights, and interest owned,

claimed, or held by it, in and to the Project, are and shall be in all respects subordinate to the lien and

security interest created by the Deed of Trust and Collateral Assignment in the event of any sale of the

Project pursuant to foreclosure of the Deed of Trust, or a deed in fleu of foreclosure, Manager agrees that

it will not exercise any rights it may have to terminate the Management Agreement by reason of such

sale. Notwithstanding the foregoing, Manager agrees that such foreclosure or deed in lieu of foreclosure

shall operate to cut off, extinguish, and otherwise terminate all liens that Manager, and those claiming by,

through, or under Manager, may now or hereafter have in and to the Project, and Manager agrees that

City or any purchaser at a
foreciosure sale under Deed of Trust lien may terminate the Management

Agreement upon foreclosure or at any time thereafter.

8. Default. Upon the occurrence and continuation of a Default under and as defined in the

Loan Agreement or other Loan Documents or the occurrence of a default on the part of Owner hereunder

or under the Management Agreement Agreement that is continuing beyond the expiration of all applicable

notice and cure periods, then, without regard for the adequacy of the security for the Loan, City shall have

the right (but not the obligation) to: (a) take possession of the Project and exercise and enjoy all right, title
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and interest of Owner under the Management Agreement; (b) whether or not possession of the Project is

taken, to receive all funds, issues, and profits under the Management Agreement (other than

management fee payable to and earned by Manager in accordance with the terms and provisions thereof)

and apply the same, less costs and expenses of taking possession of the Project, operation and

collection, including reasonable attorneys' fees, upon any obligations due under the Loan Documents

whether or not then due and in such order as City may determine; (c) enforce or terminate (with or without

cause) the Management Agreement; (d) require Owner to install substitute management acceptable to

City; and (e) do any acts which City deems proper to protect the Project or City's security interest therein

or lien thereon, and thereupon and without further notice to Owner, Owner shall not have any further

rights under the Management Agreement which would conflict with, impair, or interfere with any rights of

City hereunder. Neither City's entering upon and taking possession of the Project nor the exercise of any

of the aforesaid remedies shall cure or waive any such default on the part of Owner or waive, modify or

affect any notice of default under the Loan Agreement or invalidate any act done pursuant to such notice.

Any exercise by City of the right to terminate the Management Agreement shall be without liability to City

for payment of any fees, charges or otherwise, notwithstanding any provisions in the Management

Agreement to the contrary. After any such termination, City shall have the right to replace Manager with a

manager selected by City in its sole discretion. Upon any termination of the Management Agreement,

whether or not pursuant to this section, Manager agrees to deliver copies of all records, files, financial

statements, and any other documents pertaining to management, construction, design and operation of

the Project which are in the possession or under the control of Manager to Owner excluding, however,

documents pertaining solely to the operation systems or procedures owned by Manager.

9, Notice by City. A notice in writing by City to Manager advising Manager that a Default

exists and requesting that all future performance under the Management Agreement be made to City (or

its agent), shall be construed by Manager as conclusive authority to Manager that such performance is to

be made to City (or its agent) and Manager shall be fully protected in making such performance to City;

and Owner hereby irrevocably constitutes and appoints City the attorney-in-fact and agent of Owner for

the purpose of endorsing the consent of Owner on any such notice. The foregoing power is coupled with

an interest and shall survive the liquidation, bankruptcy or insolvency of Owner.

10.
Attornment by Manager. Manager hereby agrees that in the event of notification to

Manager by City that City has acquired possession of the Project or obtained the appointment of a

receiver for same, Manager shall, at City's request, attorn to City as owner thereunder; provided,

however, that in no event shall City be liable for, or be obligated to cure, any default of Owner occurring

prior to the date of such notification.

11. No Limitations. Owner and Manager agree that (a) nothing in this Assignment shall be

construed to limit or restrict in any way the rights and powers granted to City under any of the Loan

Documents, and (b) an action to foreclose may be commenced, notwithstanding that Owner continues,in

possession of the Project, both real and personal, herein referred to, and continues to collect the rents,

issues and profits thereof.

12. No Waiver. This Assignment can be extended, modified or amended only in writing

executed by Manager and Owner and consented to by the City, and none of the rights or benefits of City

can be waived permanently except in a written document executed by City. City's rights, powers,

privileges and remedies under or in connection with this Assignment are cumulative and not exclusive

and shall not be waived, precluded or limited by any failure or delay in the exercise thereof or by the

parties exercise thereof or by any course of dealing between Manager and/or Owner and City. No notice

to or demand on Manager or Owner in any case shall entitle Manager or Owner to any other or further

notice or demand in similar or other circumstances or constitute a waiver of the right of City to any other

or further action in any circumstances without notice or demand,

13.
Counterparts. This Assignment and any amendments, waivers, consents or

supplements hereto or in
connection herewith may be executed, including by transmission of facsimile, in

any number of counterparts and by different parties hereto in separate counterparts, each of which when
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so executed and delivered shall be deemed an original, but all of such counterparts together shall

constitute but one and the same instrument; signature pages may be detached from multiple separate

counterparts and attached to a single counterpart so that all signature pages are physically attached to

the same document. In the event this Assignment or any amendment, waiver, consent or supplement

shall have been executed by transmission of facsimile, any party may request that the parties thereto

execute original documents for record purposes, but no failure of any party to do so shall invalidate or in

any other way affect the validity of such document. This Assignment shall become effective upon the

execution of a
counterpart hereof by each of the parties hereto and receipt by the parties of written or

telephonic notification of such execution and authorization of delivery thereof.

14. DescriptíveHeadings; RecItals. The descriptive headings used in this Assignment are

for convenience only and shall not be deemed to affect the meaning or construction of any provision

hereof. The Recitals set forth at the beginning of this Assignment are hereby incorporated into the

substantive provisions of this Assignment,

15. Notices. Any notice, report, demand or other instrument authorized or required to be

given or furnished hereunder shall be given in
conformity with the terms and conditions of the Loan

Agreement and to the parties hereto at the addresses set forth above.

16. Benefit of Agreement. This Assignment shall be binding upon each party hereto and its

successors and assigns, and shall inure to the benefit of Owner, City, Manager and Sub-Manager and

their respective successors and/or assigns, except the rights and remedies of Owner, City, Manager and

Sub-Manager under this Assignment shall not inure to the benefit of (a) any purchaser of the Project at a

foreclosure sale, (b) any Person taking title to the Project by deed in lieu of foreclosure, or (c) any

successor or assign of any Person described in clauses (a) and (b) above, except that Owner's, City's,

Manager's and Sub-Manager's rights shall inure to the benefit of the parties described in clauses (a), (b)

and (c) hereof if such parties are City (including, for these purposes, its successors and assigns as holder

of the Loan Documents), and any participant's or any of City's (or such successors, assigns, beneficiaries

or participant's) affiliates or nominees,

17.
Inconsistencies. In the event of any inconsistency between the terms and conditions

hereof and the terms of the Management Agreement, the terms and conditions set forth herein shall

govern,

18.
Severabillty. In the event that any of the covenants, agreements, terms or provisions

contained herein shall be invalid, illegal or unenforceable in any respect, the validity of the remaining

covenants, agreements, terms and provisions contained herein shall be in no way affected, prejudiced or

disturbed thereby.

19. Further Assurances. At any time, and from time to time, upon City's request, Owner

and Manager shall make, execute and deliver, or cause to be made, executed and delivered, to City and,

where appropriate, shall cause to be recorded or filed, and from time to time thereafter to be re-recorded

and refiled, at such time and in such offices and places as shall be deemed desirable by City, such

documents and/or instruments as City may consider necessary or desirable in order to effectuate, or to

continue and preserve, the obligations of Owner and Manager under this Assignment. Upon any failure

by either Owner or Manager to do so, City may make, execute, record, file, re-record or refile any and all

such documents and/or instruments for and in the name of either Owner or Manager, and Owner and

Manager hereby irrevocably appoint (which appointment is coupled with an interest with full power of

substitution) City the agent and attorney-in-fact of either Owner or Manager to do so; and Owner and

Manager shall reimburse City, on demand, for all costs and expenses (including reasonable attorneys'

fees and expenses) incurred by City in
connection therewith.

20. Choice of Law and Venue. THIS ASSIGNMENT SHALL BE CONSTRUED IN

ACCORDANCE WITH AND GOVERNED BY THE LAWS (BUT NOT THE RULES GOVERNING
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CONFLICTS OF LAWS) OF THE STATE OF TEXAS AND SHALL BE PERFORMABLE IN HARRIS

COUNTY, TEXAS.

21. WAIVER OF JURY TRIAL THE PARTIES TO THIS ASSIGNMENT HEREBY,

UNCONDITIONALLY AND VOLUNTARILY, WITH AND UPON THE ADVICE OF COUNSEL, WAIVE,

RELINQUISH AND FOREVER FORGO THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR

PROCEEDING BASED UPON, OR ARISING OUT OF, OR IN ANY WAY RELATING TO THIS

ASSIGNMENT.

(SIGNATURE PAGES FOLLOW]
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SIGNATURE PAGE
COLLATERAL ASSIGNMENT

OF PROPERTY MANAGEMENT CONTRACT

IN WITNESS WHEREOF, each of the parties hereto has executed and delivered this Assignment

or has caused the same to be executed and delivered by its duly authorized representative as of the date

first above written. The parties agree that each party may sign and deliver this Agreement electronically

or by electronic means and that an electronic signature will be as good, binding, and effective as an

original or manual signature.

OWNER:

SCOTT STREET LOFTS, LP, a

Texas limited partnership

By: Scott Street Lofts Advisors, LLC, a Texas limited

liability company, its general partner

Sy: Mark-Dana Corporation, a Virginia

corporation, its managing member

By:
Name: David Mark Koogler

Title: President

MANAGER:

MARK-DANA MANAGEMENT OF TEXAS, LLC, a

Texas limited liability company

By:
Name:
Title:

SUB-MANAGER:

FDI MANAGEMENT GROUP LLC, a Texas limited

liability company

By:
Name:
Title:
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ASSIGNMENT OF ARCHITECT'S

CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT

FOR VALUE RECEIVED, SCOTT STREET LOFTS, LP, Texas limited partnership ("Owner"),

whose mailing addresses is: 26302 Oak Ridge Drive, Suite LONE STAR HOUSING AND COMMUNITY

DEVELOPMENT CORPORATION, a Texas nonprofit corporation ("Borrower"), pursuant to that certain

Loan Agreement (as heretofore amended, extended, modified or renewed, the "City Loan Agreement"),

between the Borrower and THE CITY OF HOUSTON ("City"), whose mailing address is clo Department

of Housing and Community Development, 2100 Travis St, 9* Floor, Houston, TX 77002, Attentíon:

Director, which City Loan Agreement evidences the loan made by City to Borrower in the original principal

amount of $14,500,000.00 ("City Loan"), the proceeds of which were utilized by Borrower to make a

$14,500,000.00 ("Owner Loan") to Owner for financing a portion of the costs of construction of the

project located at 1320 Scott Street, Houston, Harris County, Texas ("Project") and which Owner Loan

and all documents executed in connection therewith including a Deed of Trust on the Project were

collaterally assigned to the City pursuant to a certain Collateral Assignment of Note and Liens

("Collateral Assignment") executed by Borrower, hereby transfers, assigns and conveys to City, and the

successors and assigns of City, all of the right, title and interest of Owner in and to that certain architect

contract by and between Owner and , a

("Architect"), dated

2020 ("Contract") and in and to those certain architectural drawings and plans and specifications ("Plans

and Specifications") therefor, all inclusive, all of which were prepared by Architect, a true and correct

copy of the Contract and Plans and Specifications having been deposited with and held by City. Upon

the satisfaction in full of the obligations of Borrower to City evidenced by the City Loan Agreement and

the Restrictive Covenants and other Loan Documents (as defined in the City Loan Agreement and herein

referred to as ("City Loan Documents"), this Assignment of Architect's Contract, Plans and

Specifications, and Consent ("Assignment") shall become null and void.

Owner and Architect, by executing the Consent to this Assignment which follows this Assignment,

agree that City does not assume any of Owner's obligations or duties concerning the Contract and Plans

and Specifications, including, but not limited to, the obligation to pay for the preparation of the Contract

and Plans and Specifications, until and unless City shall exercise its rights, granted hereby, to the use of

the Contract and Plans and Specifications.

Owner hereby irrevocably constitutes and appoints City as its attorney-in-fact to demand, receive

and enforce Owner's rights with respect to the Contract and Plans and Specifications, to give appropriate

receipts, releases and satisfactions for and on behalf of Owner and to do any and all acts in the name of

Owner or in the name of City with the same force and effect as Owner could do if this Assignment had not

been made.

City shall not exercise any rights hereunder unless a Default shall have occurred and is

continuing beyond all applicable notice and cure periods, as such is defined in the City Loan Documents.

Except in
connection with the Senior Loan (as defined in the City Loan Agreement), Owner

hereby represents and warrants to City that no previous assignment of its interest in the Contract and

Plans and Specifications has been made; and Owner agrees not to further assign, sell, pledge, transfer,

mortgage or otherwise encumber its interest in the Contract and Plans and Specifications so long as this

Assignment is in effect.

Capitalized terms utilized herein which are not defined herein shall have the meaning specified in

the City Loan Agreement.

(THE BALANCE OF THIS PAGE IS
INTENTIONALLY LEFT BLANK]
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Sígnature Page

Assignment of Architect's Contracts, Plans and Specifications and Consent

The parties agree that each party may sign and deliver this Assignment electronically or by electronic

means and that an electronic signature will be as good, binding, and effective as an original or manual

signature.

DATED to be effective as of , 2020.

OWNER:

SCOTT STREET LOFTS, LP, a Texas limited

partnership

By: Scott Street Lofts Advisors, LLC, a Texas limited

liability company, its general partner

By: Mark-Dana Corporation, a Virginia

corporation, its managing member

By:
Name: David Mark Koogler

Title: President

[ARCHITECT'S CONSENT FOLLOWS)
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CONSENT OF ARCHITECT

The undersigned ("Architect") represents to City that (i) to the best of Architect's knowledge, the

Plans and Specifications are the plans and specifications to be used in the actual construction of the

Project; (ii) Architect, or all applicable principals or agents of Architect, are duly licensed to perform,

conduct and engage in such activities and business as are contemplated under the Contract in the

jurisdiction or jurisdictions where such activities, business or work is to be performed and in which the

Project is, or will be, located or constructed; (iii) the Project has been designed, as evidenced by the

Plans, in accordance with all applicable architectural barriers law including, without limitation, the

Americans With Disabilities Act (42 U.S.C. §§ 12131-12165; 47 U.S.C. §§ 155, 201, 218 and 255), The

Architectural Barriers Act of 1968 (42. U.S.C. §§ 415-4157), Section 504 of the Rehabilitation Act of

1973 (29 U.S.C. § 794 et sea.) and Tex. Gov't Code Ann. § 469.001 et sfL, as amended, ordinances,

rules and regulations, and that all permits, certificates or other licenses evidencing same have been

obtained and will be delivered to City upon request therefore; and (iv) the Contract is in full force and

effect and is valid, binding and enforceable against Architect in accordance with its terms and there is no

default by Architect thereunder.

Architect hereby expressly consents to the above and foregoing Assignment and agrees that, in

the event that a Default (as defined in City Loan Agreement) by Borrower or Owner, City is authorized to

use the Contract and Plans and Specifications for the purpose of the inspection or completion of the

construction of the Project and for the maintenance and protection of the Project contemplated by the City

Loan Agreement

To induce City to enter into the City Loan Agreement with Borrower, Architect hereby agrees that

all of the liens which Architect may have or be entitled to either against such Contract and Plans and

Specifications or against the Project contemplated by the City Loan Agreement (including the real

property described in Exhibit A attached hereto and incorporated herein by reference) shall be and are

hereby made subordinate and inferior to the Deed of Trust and other liens and security interests securing

the performance of the Owner Loan.

Architect acknowledges that City is relying and is entitled to rely on Architect's professional skill

and competence in the provision of construction management services under the Contract.

The parties agree that each pany may sign and deliver this Consent electronically or by electronic

means and that an electronic signature will be as good, binding, and effective as an original or manual

signature.

DATED to be effective as of , 2020.

ARCHITECT:

, a

By:
Name:
Title:

Exhibit List

Exhibit A - Legal Description
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EXHIBIT A

LEGAL DESCRIPTION

All Units of Scott Street Lofts Condominiums, a condominium project located in Harris Couñty, Texas,

according to the Condominium Declaration for the Scott Street Lofts Condominiums recorded under

Document No.
of the Real Property Records of Harris County, Texas,

together with any limited common elements and together with any undivided interests in the common

elements thereunder, including without limitation, all of Unrestricted Reserve "A" in Block One (1), of

Scott Street Lofts, an addition in Harris County, Texas according to the map or plat thereof recorded

under Film Code No. 691068, of the Map Records of Harris County, Texas.
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ASSIGNMENT OF
CONSTRUCTION

CONTRACT, PLANS AND SPECIFICAT10NS, AND CONSENT

FOR VALUE RECEIVED, SCOTT STREET LOFTS, LP, a Texas limited partnership ("Owner"),

whose mailing address is: 26302 Oak Ridge Drive, Suite 100, Spring, Texas 77380, as additional

security for the obligations incurred by LONE STAR HOUSING AND COMMUNITY DEVELOPMENT

CORPORATION, a Texas nonprofit corporation ("Borrower"), pursuant to that certain Loan Agreement

(as heretofore amended, extended, modified or renewed, the "City Loan Agreement"), between Owner,

Borrower and THE CITY OF HOUSTON ("City"), whose mailing address is clo Department of Housing

and Community Development, 2100 Travis St, 9* Floor, Houston, TX 77002, Attention: Director, which

City Loan Agreement evidences the loan made by City to Borrower in the original principal amount of

$14,500,000.00 ("City Loan"), the proceeds of which were utilized by Borrower to make a

$14,500,000.00 ("Owner Loan") to Owner for financing a portion of the costs for the construction of the

project located at 1320 Scott Street, Houston, Harris County, Texas ("Project") and which Owner Loan

and all documents executed in
connection therewith including a Deed of Trust on the Project were

collaterally assigned to the City pursuant to a certain Collateral Assignment of Note and Liens

("Conateral Assignment") executed by Borrower, hereby transfers, assigns and conveys to City, and the

successors and assigns of City, all of the right, title and interest of Owner in and to that certain

construction contract by and between Owner and Urban Partnerships Community Development

Corporation, a Texas non-profit corporation ("Contractor"), dated , 2020, and that certain

Primary Subcontract between Contractor and Koogler Construction of Texas, L,LC., a Texas limited

liability company ("Primary Subcontractor") (collectively, the "Contract"), true and correct copies of the

Contract having been deposited with and held by City. Upon Project Completion, this Assignment of

Construction Contract, and Consent ("Assignment") shall become null and void.

Owner, Contractor and Primary Subcontractor, by executing the Consent to this Assignment

which follows this Assignment, agree that City does not assume any of Owner's obligations or duties

concerning the Contract, including, but not limited to, the obligation to pay for the preparation of the

Contract, until and unless City shall exercise its rights, granted hereby, to the use of the Contract

Owner hereby irrevocably constitutes and appoints City as its
attomey-in-fact to demand, receive

and enforce Owner's rights with respect to the Contract to give appropriate receipts, releases and

satisfactions for and on behalf of Owner and to do any and all acts in the name of Owner or in the name

of City with the same force and effect as Owner could do if this Assignment had not been made.

Contractor hereby irrevocably constitutes and appoints City as its
attorney-in-fact to demand,

receive and enforce Contractor's rights with respect to the Contract to give appropriate receipts, releases

and satisfactions for and on behalf of Contractor and to do any and all acts in the name of Contractor or in

the name of City with the same force and effect as Contractor could do if this Assignment had not been

made.

City shall not exercise any rights hereunder unless a Default shall have occurred and is

continuing beyond all applicable notice and cure periods, as such is defined in the City Loan Documents.

Except in connection with the Senior Loan (as defined in the City Loan Agreement), Owner

hereby represents and warrants to City that no previous assignment of its interest in the Contract has

been made; and Owner agrees not to further assign, sell, pledge, transfer, mortgage or otherwise

encumber its interest in the Contract so long as this Assignment is in effect

Capitalized terms utilized herein which are not defined herein shall have the meaning specified in

the City Loan Agreement

(THE BALANCE OF THIS PAGE IS
INTENTIONALLY LEFT BLANK]
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Signature Page

Assignment of Construction Contract and Consent

The parties agree that each party may sign and deliver this Agreement electronically or by

electronic means and that an electronic signature will be as good, binding, and effective as an original or

manual signature.

DATED to be effective as of , 2020.

OWNER:

SCOTT STREET LOFTS, LP, a Texas limited partnership

By: Scott Street Lofts Advisors, LLC, a Texas limited liability

company, its general partner

By: Mark-Dana Corporation, a Virginia corporation,

its managing member

By:
Name: David Mark Koogler

Title: President

[CONTRACTOR'S CONSENT FOLLOWS)
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CONSENT OF CONTRACTOR

The undersigned ("Contractor") represents to THE CITY OF HOUSTON ("City") that the

Contract (as defined in that certain Assignment of Construction Contract and Consent ("Assignment")

which immediately precedes this Consent of Contractor (this "Consent") is the contract to be used in the

actual construction and completion of the work for the Project; and Contractor hereby expressly consents

to the above and foregoing Assignment and agrees that, in the event of any Default (as defined in the City

Loan Agreement) by Borrower or Owner, City is authorized to use the Contract for the purpose of

completing construction work for the Project contemplated by the City Loan Agreement.

Contractor acknowledges that City is relying and is entitled to rely on Contractor's professional

skill and competence in the provision of construction services under the Contract. To induce City to enter

into the City Loan Agreement and the other City Loan Documents with Borrower, Contractor hereby

agrees that all of the liens which Contractor may have or be entitled to either against such Contract or

against the Project contemplated by the City Loan Documents (including the real property described in

Exhibit A attached hereto and incorporated herein by reference) shall be and are hereby made

subordinate and inferior to the Deed of Trust and liens and security interests of the liens and security

interests securing the payment of the loan or loans to be made pursuant to the Loan Documents.

The parties agree that each party may sign and deliver this Consent electronically or by electronic

means and that an electronic signature will be as good, binding, and effective as an original or manual

signature.

DATED to be effective as of , 2020.

CONTRACTOR:

URBAN PARTNERSHIPS COMMUNITY
DEVELOPMENT CORPORATION, a Texas nonprofit

corporation

By:
Name:
Title:
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CONSENT OF PRIMARY SUBCONTRACTOR

The undersigned ("Primary Subcontractor") represents to THE CITY OF HOUSTON ("City")

that the Contract (as defined in that certain Assignment of Construction Contract and Consent

("Assignment") which precedes this Consent of Primary Subcontractor (this "Consent") is the contract to

be used in the actual construction and completion of the work for the Project; and Primary Subcontractor

hereby expressly consents to the above and foregoing Assignment and agrees that, in the event of any

Default by Borrower under the City Loan Agreement or any document or instrument executed pursuant

thereto, City is authorized to use the Contract for the purpose of completing construction work for the

Project contemplated by the City Loan Agreement.

Primary Subcontractor acknowledges that City is relying and is entitled to rely on Primary

Subcontractor's professional skill and competence in the provision of construction services under the

Contract. To induce City to enter into the City Loan Agreement and the other City Loan Documents with

Borrower, Primary Subcontractor hereby agrees that all of the liens which Primary Subcontractor may

have or be entitled to either against such Contract or against the Project contemptated by the City Loan

Documents (including the real property described in Exhibit A attached hereto and incorporated herein by

reference) shall be and are hereby made subordinate and inferior to the Deed of Trust and liens and

security interests of the liens and security interests securing the payment of the loan or loans to be made

pursuant to the Loan Documents.

DATED to be effective as of , 2020.

PRIMARY SUBCONTRACTOR:

KOOGLER CONSTRUCTION OF TEXAS, L.LC., a

Texas limited liability company

By:
Name:
Title:

Exhibit List

Exhibit A - Legal Description
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EXHIBIT A

LEGAL DESCRIPTION

All Units of Scott Street Lofts Condominiums, a
condominium project located in Harris County, Texas,

according to the Condominium Declaration for the Scott Street Lofts Condominiums recorded under

Document No.
of the Real Property Records of Harris County, Texas,

together with any limited common elements and together with any undivided interests in the common

elements thereunder, including without limitation, all of Unrestricted Reserve "A" in Block One (1), of

Scott Street Lofts, an addition in Harris County, Texas according to the map or plat thereof recorded

under Film Code No. 691068, of the Map Records of Harris County, Texas.

CDBG-DR17 Forms (Indirect Loan)
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ENVIRONMENTAL INDEMNITY AGREEMENT

This ENVIRONMENTAL INDEMNITY AGREEMENT ("Environmental Indemnity Agreement") is

executed effective as of (
), 2020, by MARK-DANA CORPORATION, a Virginia corporation

("MDC") and SCOTT STREET LOFTS, LP, a Texas limited partnership ("Owner" and collectively, jointly

and severaffy, with MDC, "Indemnitor") for the benefit of THE CITY OF HOUSTON ("Lender").

W IT NES SE T H:

WHEREAS, Lender is making a loan ("Loan") to Lone Star Housing and Community

Development Corporation, a Texas nonprofit corporation ("Borrower") in the original principal amount of

FOURTEEN MILLION FlVE HUNDRED THOUSAND AND 00/100 DOLLARS ($14,500,000.00) and

further evidenced by that certain Loan Agreement entered into by and between Lender, Borrower and

Owner ("Loan Agreement"), secured, inter alia, by a Collateral Assignment of Note and Liens

("Collateral Assignment") covering that certain Note ("Collateral Note") executed by Owner and

payable to the order of Borrower in the original principal amount of FOURTEEN MILLION FIVE

HUNDRED THOUSAND AND 00/100 DOLLARS ($14,500,000.00) secured by that certain Deed of Trust,

Security Agreement and Financing Statement ("Deed of Trust") which Owner has executed and

delivered to Tom McCasland, as Trustee ("Trustee"), for the benefit of Borrower and collaterally assigned

to Lender, covering certain real property ("Land") described in Exhibit "A" attached hereto, together with

the improvements, buildings, facilities located thereon and certain personal property described in the

Deed of Trust (the Land, together with said improvements, buildings, facilities and personal property

referred to herein as the "Property") The Loan Agreement, the Collateral Assignment, the Collateral

Note, the Deed of Trust, this Environmental Indemnity Agreement and all other documents or instruments

evidencing, securing or governing the Loan shall be collectively referred to as the "Loan Documents"

and

WHEREAS, as a material inducement in order for Lender to make the Loan to indemnitor,

indemnitor has agreed to execute and deliver this Environmental Indemnity Agreement to and for the

benefit of Lender.

NOW, THEREFORE, for and in consideration of the making of the Loan by Lender to indemnitor,

and for other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged and confessed, Indemnitor hereby agrees as follows:

AGREEMENT:

Article 1.
DEFINITIONS

The following terms shall have the defined meanings ascribed to such terms, as set forth below:

"EnvironmentalLaws" shall mean any federal, state, or local law, statute, ordinance, or

regulation, whether now or hereafter in effect, pertaining to health, industrial hygiene, or the

environmental conditions on, under, or about the Mortgaged Property, including without limitation,

the following, as now or hereafter amended: Comprehensive Environmental Response,

Compensation, and Liability Act of 1980 ("CERCLA"), 42 U.S.C. § 9601 et sea., as amended by

the Superfund Amendments and Reauthorization Act of 1986 ("SARA"), Pub. L. 99-499, 100 Stat.

1613; Resource, Conservation and Recovery Act ("RCRA"), 42 U.S.C. § 6901 et sea. as

amended by the Superfund Amendments and Reauthorization Act of 1986 ("SARA"), Pub. L.

99-499, 100 Stat 1613; the Toxic Substances Control Act, 15 U.S.C. § 2601 et seg.; Emergency

Planning and Community Right to Know Act of 1986, 42 U.S.C. § 1101 et seq.; Clean Water Act

("CWA"), 33 U.S.C. § 1251 et seg.; Clean Air Act ("CAA"), 42 U.S.C. § 7401 et seo.; Federal

Water Pollution Control Act ("FWPCA"), 33 U.S.C. § 1251 et_geg.; any related federal laws and

authorities as required by the Housing and Community Development Act of 1974, as listed in 24

CFR § 58 et seq.; and any corresponding state laws or ordinances including but not limited to the
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Texas Water Code ("TWC") § 26.001 et sea.; Texas Health & Safety Code ("THSC") § 361.001 _et

Egg.; Texas Solid Waste Disposal Act, Tex. Rev, Civ, Stat. Ann. art. 4477-7; and regulations,

rules, guidelines, or standards promulgated pursuant to such laws, statutes and regulations, as

such statutes, regulations, rules, guidelines, and standards are amended from time to time.

"EnvironmentalReport" means the Phase I
environmental report delivered to Lender in

connection with the Loan.

"Hazardous Substances" shall mean any substance, product, waste, or other material

which is or becomes listed, regulated, or addressed as being a toxic, hazardous, polluting, or

similarly harmful substance under any Environmental Law, including without limitation: (i) any

substance included within the definition of "hazardous waste" pursuant to Section 1004 of RCRA;

(ii) any substance included within the definition of "hazardous substance" pursuant to Section 101

of CERCLA; (iii) any substance included within (a) the definition of "regulated substance"

pursuant to Section 26.342(9) of TWC; or (b) the definition of "hazardous substance" pursuant to

Section 361.003(13) of THSC; (iv) asbestos; (v) polychlorinated biphenyls; (vi) petroleum

products; (vil) underground storage tanks, whether empty, filled or partially filled with any

substance; (vili) any radioactive materials, urea formaldehyde foam insulation or radon; (ix) any

substance included within the definition of "waste" pursuant to Section 30.003(b) of TWC or

"pollutant" pursuant to Section 26.001(13) of TWC; and (x) any other chemical, material or

substance, the exposure to which is prohibited, limited or regulated by any Governmental

Authority on the basis that such chemical, material or substance is toxic, hazardous or harmful to

human health or the environment.

"Hazardous Substances Contamination" shall mean the contamination (whether

presently existing or hereafter occurring) of the improvements, facilities, soil, groundwater, air or

other elements _on or of the Property by Hazardous Substances, or the contamination of the

buildings, facilities, soil, groundwater, air or other elements on or of any other property as a result

of Hazardous Substances at any time (whether before or after the date of the Note) emanating

from the Property.

Article ll.

REPRESENTATIONSAND WARRANTIES

Except as set forth in the Environmental Report, indemnitor unconditionally represents and

warrants to Lender as follows:

(a) The Property does not contain any Hazardous Substances, and the Property is not

subject to any Hazardous Substances Contamination.

(b) The Property and the operations conducted thereon do not violate any applicable

law, statute, ordinance, rule, regulation, order, or determination of any governmental authority or any

Environmental Laws.

(c) All notices, permits, licenses, or similar authorizations, if any, required to be

obtained or filed in connection with the ownership, operation, or use of the Property, including, without

limitation, the past or present generation, treatment, storage, disposal, or release of any Hazardous

Substances into the environment, have been duly obtained or filed.

(d) Neither Indemnitor nor, to the best knowledge of indemnitor, any other person,

including, but not limited, to any predecessor owner, tenant, licensee, occupant, user, or operator of all or

any portion of the Property, has ever undertaken, caused, permitted, authorized, or suffered the

presence, use, manufacture, handling, generation, transportation, storage, treatment, discharge, release,

burial, or disposal on, under, from or about the Property of any Hazardous Substances or the

transportation to or from the Property of any Hazardous Substances.

3
Attachment N

CDBG-DRl7 FORMS (Indirect Loan)



(e) To Indemnitor's knowledge, no property adjoining the Property is or has ever been

used for the disposal, storage, treatment, processing, manufacturing or other handling of Hazardous

Substances, nor, to indemnitor's knowledge, is any other property adjoining the Property affected by

Hazardous Substances Contamination.

(f) Neither indemnitor nor, to the best knowledge of Indemnitor, any other person,

including, but not limited, to any predecessor owner, tenant, ficensee, occupant, user, or operator of all or

any portion of the Property, has ever undertaken, caused, permitted, authorized, or suffered the

presence, use, manufacture, handling, generation, transportation, storage, treatment, discharge, release,

burial, or disposal of any Hazardous Substances on, under, from or about any other real property, all or

any portion of which is legally or beneficially owned (or any interest or estate therein which is owned) by

indemnitor in any jurisdiction now or hereafter having in effect a so-called "superlien" law or ordinance or

any part thereof, the effect of which law or ordinance would be to create a tien on the Property to secure

any obligation in connection with the "superlien" law of such other jurisdiction.

(g) To Indemnitor's knowledge, no inquiry, investigation, administrative order, consent

order and agreement, litigation or settlement is proposed, threatened, anticipated or in existence with

respect to any allegations that there has been, there is currently, or there is a threat of a presence,

release, threat of release, placement of any Hazardous Substances on, under, from or about the

Property, or the manufacture, handling, generation, transportation, storage, treatment, discharge, burial,

or disposal of any Hazardous Substances on, under, from or about the Property, or the transportation of

any Hazardous Substances to or from the Property. Indemnitor has not received any notice, and has no

actual or constructive knowledge, that any governmental authority has determined, or threatens to

determine, or is investigating any allegations that there has been, there is currently, or there is a threat of

a presence, release, threat of release, placement of any Hazardous Substances on, under, from or about

the Property, or the manufacture, handling, generation, transportation, storage, treatment, discharge,

burial, or disposal of any Hazardous Substances on, under, from or about the Property, or the

transportation of any Hazardous Substances to or from the Property.

(h) Indemnitor has taken all steps reasonably necessary to determine that no

Hazardous Substances have been generated, treated, placed, held, located, or otherwise released on,

under, from, or about the Property.

Article Ill. COVENANTS

Indemnitor unconditionally covenants that and agrees with Lender as follows:

(a) Indemnitor will not use, generate, manufacture, produce, store, release, discharge, treat,

or dispose of on, under, from or about the Property or transport to or from the Property any Hazardous

Substances or allow any other person or entity to do so. Notwithstanding the foregoing, indemnitor shall

be permitted to have such Hazardous Substances on the Property which are normally used in connection

with the prudent operation, use, maintenance and ownership of a multi-family unit apartment complex and

which are used in compliance with Environmental Laws (the "Permitted Substances").

(b) Indemnitor will keep and maintain the Property in compliance with, and shall not

cause or permit the Property to be in violation of, any Environmental Law.

(c) Indemnitor will establish and maintain, at Indemnitor's sole expense, a system to

assure and monitor continued compliance with Environmental Laws and the exclusion of Hazardous

Substances from the Property, by any and all owners or operators, including tenants, of the Property,

which system shall include annual reviews of such compliance by employees or agents of Indemnitor who

are familiar with the requirements of the Environmental Laws and, at the request of Lender no more than

once each year, a detailed review of such compliance of the environmental condition of the Property (the

"EnvironmentalReport") in scope satisfactory to Lender by an environmental consulting firm approved

in advance by Lender; provided, however, that if any Environmental Report indicates any violation of any

Environmentaf Laws or a need for remedial work ("Remedial Work"), such system shall include at the

CDBG-DRl7 FORMS (Indirect Loan)
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request of Lender a detailed review of the status of such violation (a "Supplemental Report") by such

environmental consultant. Indemnitor shall furnish an Environmental Report or such Supplemental

Report to the Lender within sixty (60) days after Lender so requests, together with such additional

information as Lender may reasonably request.

(d) Indemnitor will give prompt written notices to Lender of: (i) any proceedíng or

inquiry by any governmental or nongovernmental entity or person with respect to the presence of any

Hazardous Substances on, under, from or about the Property, the migration thereof from or to other

property, the disposal, storage, or treatment of any Hazardous Substances generated or used on, under

or about the Property, (ii) all claims made or threatened by any third party against Indemnitor or the

Property or any other owner or operator, including a tenant, of the Property relating to any loss or injury

resulting from any Hazardous Substances, and (iii) Indemnitor's discovery of any occurrence or condition

on any real property adjoining or in the vicinity of the Property that could cause the Property or any part

thereof to be subject to any investigation or cleanup of the Property pursuant to any Environmental Laws.

(e) Indemnitor will permit Lender to join and participate in, as a party if it so elects, any

legal proceedings or actions initiated with respect to the Property in connection with any Environmental

Laws or Hazardous Substances, and indemnitor shall pay all attorneys' fees incurred by Lender in

connection therewith.

(f) In the event that any Remedial Work is reasonably necessary or desirable,

indemnitor shall commence and thereafter diligently prosecute to completion all such Remedial Work

within thirty (30) days after written demand by Lender for performance thereof (or such shorter period of

time as may be required under any Environmental Laws). All Remedial Work shall be performed by

contractors approved in advance by Lender, and under the supervision of a consulting engineer approved

by Lender. All costs and expenses of such Remedial Work shall be paid by Indemnitor including, without

limitation, Lender's reasonable attorneys' fees and costs incurred in connection with monitoring or review

of such Remedial Work. In the event indemnitor shall fall to timely commence, or cause to be

commenced, or fait to diligently prosecute to completion, such Remedial Work, Lender may, but shall not

be required to, cause such Remedial Work to be performed, and all costs and expenses thereof, or

incurred in connection therewith, shall become part of the indebtedness secured by the Deed of Trust

("Indebtedness") and shall be payable to Lender upon demand.

Article IV. DEFAULT

The term "Default", as used herein, shall mean the occurrence at any time and from time to time,

of any one or more of the following:

(a) If either indemnitor or Lender acquires knowledge or receives notice that Hazardous

Substances or Hazardous Substances Contamination exists in, on, about or under any of the Property,

and indemnitor fails, within thirty (30) days after acquisition of such knowledge or of such notice, to

commence and thereafter diligently prosecute to completion any necessary remedial actions in

compliance with Environmental Laws.

(b) If any representation or warranty contained herein shall be false or misleading, or

erroneous in any material respect

Article V. REMEDIES

If a Default shall exist, Lender may, at Lender's sole election and by or through Trustee or

otherwise, exercise any or all of the followîng:

(a) Declare all unpaid amounts under the Note and any other unpaid portion of the

Indebtedness immediately due and payable, without further notice, presentment, protest, demand or

action of any nature whatsoever (each of which is hereby expressly waived by Indemnitor), whereupon
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the same shall become immediately due and payable.

(b) Exercise any and all other rights, remedies and recourses granted under the Loan

Documents or as may be now or hereafter existing in equity or at law, by virtue of statute or otherwise,

including actions for damages and specific performance.

Article VI. SITE ASSESSMENTS

If Lender shall ever have reason to believe that there are Hazardous Substances or Hazardous

Substances Contamination affecting any of the Property, other than the Permitted Substances, Lender

(by its officers, employees and agents) at any time and from time to time, either prior to or after the

occurrence of an Event of Default, may contract for the services of persons (the "Site Reviewers") to

perform environmental site assessments ("Site Assessments") on the Property for the purpose of

determining whether there exists on the Property any environmental condition which could result in any

liability, cost or expense to the owner, occupier or operator of such Property arising under any state,

federal or local law, rule or regulation relating to Hazardous Substances. The Site Assessments may be

performed at any time or times, upon reasonable notice, and under reasonable conditions established by

indemnitor which do not impede the performance of the Site Assessments. The Site Reviewers are

hereby authorized to enter upon the Property for such purposes. The Site Reviewers are further

authorized to perform both above and below the ground testing for environmental damage or the

presence of any Hazardous Substances on the Property and such other tests on the Property as may be

necessary to conduct the Site Assessments in the reasonable opinion of the Site Reviewers. Indemnitor

will supply to the Site Reviewers such historical and operational information regarding the Property as

may be reasonably requested by the Site Reviewers to facilitate the Site Assessments and will make

available for meetings with the Site Reviewers appropriate personnel having knowledge of such matters.

On request, Lender shall make the results of such Site Assessments fully available to indemnitor, which

(prior to a Default) may at its election participate under reasonable procedures in the direction of such

Site Assessments and the description of tasks of the Site Reviewers. The cost of performing such Site

Assessments shall be paid by Indemnitor upon demand of Lender and any such obligations shall be

indebtedness secured by the Deed of Trust.

Article VII. INDEMNIFICATION

REGARDLESS OF WHETHER ANY SITE ASSESSMENTS ARE CONDUCTED HEREUNDER,

INDEMNITOR SHALL JOINTLY AND SEVERALLY PROTECT, INDEMNIFY, AND HOLD HARMLESS

TRUSTEE AND LENDER, THEIR RESPECTIVE PARENTS, SUBSIDIARIES, DIRECTORS, OFFICERS,

EMPLOYEES, REPRESENTATIVES, AGENTS, SUCCESSORS, AND ASSIGNS FROM AND AGAINST

ANY AND ALL LOSS, DAMAGE, COSTS, EXPENSE, ACTION, CAUSES OF ACTION, OR LIABILITY

(INCLUDING REASONABLE ATTORNEYS' FEES AND COSTS) DIRECTLY OR 1NDIRECTLY

ARISlNG FROM OR ATTRIBUTABLE TO THE USE, GENERATION, MANUFACTURE, PRODUCTION,

STORAGE, RELEASE, THREATENED RELEASE, DISCHARGE, DISPOSAL, OR PRESENCE OF ANY

HAZARDOUS SUBSTANCES ON, UNDER, ABOUT OR FROM THE PROPERTY, WHETHER KNOWN

OR UNKNOWN AT THE TIME OF THE EXECUTION HEREOF AND REGARDLESS OF WHETHER OR

NOT CAUSED BY, OR WITHIN THE CONTROL OF INDEMNITOR, INCLUDING WITHOUT

LIMITATION (I) DAMAGES FOR PERSONAL INJURY, OR INJURY TO PROPERTY OR NATURAL

RESOURCES OCCURR1NG UPON OR OFF THE PROPERTY, FORESEEABLE OR

UNFORESEEABLE, INCLUDING, WITHOUT LIMITATION, THE COST OF DEMOLITION AND

REBUILDING OF ANY 1MPROVEMENTS ON THE REAL PROPERTY, INTEREST AND PENALTIES;

(II) THE COSTS OF ANY REQUIRED OR NECESSARY ENVIRONMENTAL INVESTIGATION OR

MONITORING, ANY REPAIR, CLEANUP, OR DETOXIFICATION OF THE PROPERTY, AND THE

PREPARATION AND IMPLEMENTATION OF ANY CLOSURE, REMEDIAL, OR OTHER REQUIRED

PLANS INCLUDING FEES INCURRED FOR ATTORNEYS, CONSULTANTS, CONTRACTORS,

EXPERTS AND LABORATORIES; AND (fil) LIABILITY TO ANY TH1RD PERSON OR ANY

GOVERNMENTAL AUTHORITY TO INDEMNIFY SUCH PERSON OR GOVERNMENTAL AUTHORITY

FOR COST EXPENDED IN CONNECTION WITH THE ITEMS REFERENCED IN SUBPARAGRAPH

(II) IMMEDIATELY ABOVE. THIS COVENANT AND THE INDEMNITY CONTAINED HEREIN SHALL
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SURVIVE THE RELEASE OF THE LIEN OF THE DEED OF TRUST, OR THE EXTINGUISHMENT OF

THE LIEN OF THE DEED OF TRUST BY FORECLOSURE OR ACTION IN LIEU THEREOF AND

SHALL CONTINUE IN EFFECT SO LONG AS A VALID CLAIM MAY BE LAWFULLY ASSERTED

AGAINST LENDER.

Article Vlli.

LENDER'S RIGHT TO REMOVE HAZARDOUS MATERIALS

Lender shall have the right but not the obligation, without in any way limiting Lender's other rights

and remedies under the Loan Documents, to enter onto the Property or to take such other actions as it

deems necessary or advisable to clean up, remove, resolve or minimize the impact of, or otherwise deal

with, any Hazardous Substances or Hazardous Substances Contamination on the Property following

receipt of any notice from any person or entity asserting the existence of any Hazardous Substances or

Hazardous Substances Contamination pertaining to the Property or any part thereof which, if true, could

result in an order, notice, suit, imposition of a lien on the Property or other action and/or which, in

Lender's reasonable opinion, could jeopardize Lender's security under the Loan Documents; provided,

however, Lender shall have no right to proceed with any of the rights granted to it in this paragraph until

Lender has provided Indemnitor with written notice of Lender's intent to take any of the actions described

in this paragraph and Indemnitor fails to commence within thirty (30) days following Indemnitor's receipt of

such notice and diligently proceeds thereafter to complete all action necessary to clean-up, remove or

resolve any of the foregoing. All reasonable costs and expenses paid or incurred by Lender in the

exercise of any such rights shall be included in the indebtedness secured by the Loan Documents and

shall be payable by indemnitor upon demand.

Article IX. MISCELLANEOUS

This Environmental Indemnity Agreement are joint, several and unconditional and shall not be

subject to any exculpation, non-recourse or other limitation of liability provisions in the Loan Documents,

and indemnitor acknowledges that its obligations under this Environmental Indemnity Agreement are not

limited by such exculpation, non-recourse or similar limitation of liability provisions in the Loan Documents

(if any).

Those costs, damages, liabilities, losses, claims, expenses (including attorneys' fees and

disbursements) for which Lender is indemnified hereunder shall be reimbursable to Lender after being

paid by Lender, and indemnitor shall pay such costs, expenses, damages, liabilities, losses, claims,

expenses (including attorneys' fees and disbursements) to Lender within ten (10) days after notice from

Lender itemizing the amounts paid to the date of such notice. In addition to any remedy available for

failure to periodically pay such amounts, such amounts shall thereafter bear interest at the Default Rate

(as defined in the Note) of interest specified in the Loan Documents. Payment by Lender shall not be a

condition precedent to the obligations of Indemnitor under this Environmental Indemnity Agreement

Any notice, communication, request or other documents or demand permitted or required

hereunder shall be in writing and given in accordance with the provisions of the Loan Documents.

THIS ENVIRONMENTAL INDEMNITY AGREEMENT SHALL BE GOVERNED BY THE LAWS

OF THE STATE OF TEXAS APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN

TEXAS PROVIDED, HOWEVER, THAT EITHER FEDERAL LAW OR, TO THE EXTENT FEDERAL LAW

DOES NOT APPLY, THE LAW OF THE SITUS OF THE PROPERTY SHALL BE APPLIED TO

DETERMINE THE COMPLIANCE OF THE PROPERTY WITH ENVIRONMENTAL LAWS. PROVIDED

FURTHER, THAT THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED SHALL

APPLY TO THE CREATION, PERFECTION, AND PRIORITY OF LIENS AND SECURITY INTERESTS

AND TO ANY FORECLOSURE, TRUSTEE'S SALE, APPOINTMENT OF RECEIVER OR OTHER

REMEDY WITH RESPECT TO THE PROPERTY. ANY PROCEDURES PROVIDED HEREIN FOR

SUCH REMEDIES SHALL BE MODIFIED BY AND REPLACED WITH, WHERE INCONSISTENT WITH

OR REQUIRED BY, ANY PROCEDURES OR REQUIREMENTS OF THE LAWS OF THE STATE IN

WHICH THE PROPERTY IS LOCATED.
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ANY LEGAL ACTION TO INTERPRET OR ENFORCE ANY TERM OR CONDITION OF THIS

ENVIRONMENTAL INDEMNITY AGREEMENT SHALL BE BROUGHT AND MAINTAINED ONLY IN THE

TEXAS STATE COURTS SITUATED IN THE CITY OF HOUSTON AND COUNTY OF HARRIS, TEXAS.

BY EXECUTING THIS ENVIRONMENTAL INDEMNITY AGREEMENT, INDEMNITOR EXPRESSLY

(A) CONSENTS AND SUBMITS TO THE PERSONAL JURISDICTION OF SUCH TEXAS AND

FEDERAL COURTS, (B) WAlVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY CLAIM OR

DEFENSE THAT HARRIS COUNTY, TEXAS IS NOT A PROPER OR CONVENIENT VENUE OR

FORUM, AND (C) CONSENTS TO THE SERVICE OF PROCESS IN ANY MANNER AUTHORIZED BY

TEXAS LAW, ANY FINAL JUDGMENT ENTERED IN AN ACTION BROUGHT HEREUNDER SHALL BE

CONCLUSIVE AND BINDING UPON THE PARTIES HERETO.

Indemnitor waives any acceptance of this Environmental Indemnity Agreement by Lender.

The failure of any party to enforce any right or remedy hereunder, or to promptly enforce any

such right or remedy, shall not constitute a waiver thereof nor give rise to any estoppel against such

party, nor excuse any of the parties from their obligations hereunder. Any waiver of such right or remedy

must be in writing and signed by the party to be bound. This Environmental Indemnity Agreement is

subject to enforcement at law and/or equity, including actions for damages and/or specific performance.

Time is of the essence in the performance of the terms, conditions and covenants herein

contained.

This Environmental Indemnity Agreement shall be deemed to be continuing in nature and shall

remain in full force and effect and shall survive any exercise of any remedy by Lender under the Loan

Documents, including foreciosure of the liens of the Loan Documents (or deed in lieu thereof), even if, as

part of such foreciosure or deed in lieu of foreciosure, the Loan amount is satisfied in full.

All terms not defined in this Environmental indemnity Agreement shall have the same meanings

as given them in the Loan Documents.

[SIGNATURE PAGE FOLLOWS]
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Signature Page

EnvironrnentalIndemnifyAgreement

The parties agree that each party may sign and deliver this Environmental Indemnity Agreement

electronically or by electronic means and that an electronic signature will be as good, binding, and

effective as an original or manual signature.

EXECUTED tote effective as of the date first set forth above.

INDEMNITOR:

MARK-DANA CORPORATION, a Virginia corporation

By:
Name: David Mark Koogler
Title: President

SCOTT STREET LOFTS, LP, a Texas limited

partnership

By: Scott Street Lofts Advisors, LLC, a Texas limited

liability company, its general partner

By: Mark-Dana Corporation, a Virginia

corporation, its managing member

By:
Name: David Mark Koogler
Title: President
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EXHIBIT A

LEGAL DESCRIPTION

All Units of Scott Street Lofts Condominiums, a condominium project located in Harris County, Texas,

according to the Condominium Declaration for the Scott Street Lofts Condominiums recorded under

Document No. of the Real Property Records of Harris County, Texas,

together with any limited common elements and together with any undivided interests in the common

elements thereunder, including without limitation, all of Unrestricted Reserve "A" in Block One (1), of

Scott Street Lofts, an addition in Harris County, Texas according to the map or plat thereof recorded

under Film Code No. 691068, of the Map Records of Harris County, Texas.
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Project No.

ONE YEAR MAINTENANCE BOND

STATE OF TEXAS §

§

COUNTY OF HARRIS §

KNOW ALL MEN BY THESE PRESENTS:

THAT WE, KOOGLER CONSTRUCTION OF TEXAS, L.L.C., as Principal, hereinafter called

"Primary Subcontractor", and the other subscriber hereto as Surety, do hereby acknowledge ourselves to be

held and firmly bound to SCOTT STREET LOFTS, LP, a Texas limited partnership ("Obligee"), in the sum

of
Dollars ($ ) for the payment of which sum to be made to the Obligee and its

successors, Contractor and Surety do bind themselves, their successors and assigns jointly and severally.

The conditions of this obligation are such that

WHEREAS, the Primary Subcontractor has entered into that certain primary subcontract ("Primary

Subcontract") to a written construction contract between Urban Partnerships Community Development

Corporation, a Texas corporation ("Contractor"), with the Obligee, dated of even date herewith, for the

construction of a one hundred twenty-three (123) unit apartment complex located at 1320 Scott Street,

Houston, Harris County, Texas (hereinafter, together called, the "Contract"), with all of such work to be done

in accordance with the documents executed in connection with the Contract (collectively, the "Contract

Documents"), and referred to in the loan agreement dated of approximate even date herewith between the

City of Houston and Obligee which was adopted by the City Council of the City of Houston,

NOW THEREFORE, if the Primary Subcontractor shall comply with the provisions of the general

conditions of that certain construction contract by and between Contractor and Primary Subcontractor dated

as of , and correct work which is not in accordance with the Contract Documents discovered within

the established one (1) year period, then this obligation shall become null and voíd and shall be of no further

force and effect; otherwise, the same is to remain in full force and effect.

IN WITNESS THEREOF, the Primary Subcontractor and Surety have signed and sealed this

instrument on the respective dates written below their signatures and have attached their current Power of

Attorney.

ATTEST, SEAL: (if a corporation) KOOGLER CONSTRUCTION OF TEXAS, L.L.C.

WITNESS: (if not a corporation)

By:
By:
Name:

Name:
Title:

Title:
Date:

ATTESTlWITNESS: (SEAL) (Full Name of Surety)

By:
By:

Name:
Name:

Title:
Title:
Date:
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THE FOREGOING BOND IS ACCEPTED ON BEHALF

OF THE OWNER:

SCOTT STREET LOFTS, LP, a Texas limited

partnership

By: Scott Street Lofts Advisors, LLC, a Texas limited

liability company, its general partner

By: Mark-Dana Corporation, a Virginia
corporation, its managing member

By:
Name:
Title:

Date:
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TEXAS STATUTORY PAYMENT BOND

(Property Code - Private Work)

[NOTE: Penalty of this bond must be 100% of Contract amount. This bond and copy or memorandum of the

construction contract must be filed with County Clerk of County where owner's property is located.]

KNOW ALL MEN SY THESE PRESENTS:

That, KOOGLER CONSTRUCTION OF TEXAS, L.L.C., a Texas limited liability company, the primary

subcontractor (hereinafter called the "Principal"), as Principal, and
, a

corporation organized and existing under the laws of the State of with its principal office in

the City of
and duly authorized and admitted to do business in, and licensed to execute

surety bonds by, the State of Texas (hereinafter called the "Suretv"), as Surety, are held and firmly bound unto

SCOTT STREET LOFTS, LP, a Texas limited partnership (hereinafter called the "Owner"), as Owner, in the

amount of
Dollars ($

\ for the payment whereof the

said Principal and Surety bind themselves and their heirs, administrators, executors, successors and assigns,

jointly and severally, firmly by these presents.

WHEREAS, the Principal has entered into a certain primary subcontract to a written construction

contract between Urban Partnerships Community Development Corporation, a Texas corporation

("Contractor"), with the Owner, dated the day of , 20_, to construct a one hundred

twenty-three (123) unit multifamily apartment complex, to be located on the land described in Exhibit "A"

attached hereto (hereinafter, together called the "Contract"), which Contract is hereby referred to and made a

part hereof as fuhy and to the same extent as if copied at length hereto, and a copy of said Contract (but

without the plans, specifications and general conditions of said Contract) or a memorandum of the Contract is

attached hereto as Exhibit "B".

WHEREAS, for purposes of the construction of the improvements pursuant to the primary subcontract

as part of the Contract, the Principal is deemed to be in direct contractual relationship with the Owner,

pursuant to Section 53.026 of the Texas Property Code

NOW, THEREFORE, THE CONDITION OF THIS OBUGATION IS SUCH, That if the said Principal

shall well and faithfully make prompt payment to each and every claimant for labor, subcontracts, materials,

and specially fabricated materials performed or furnished under or by virtue of said contract and duly

authorized normal and usual extras thereto (not to exceed 15% of said contract price), then this obligation

shall be void; otherwise to remain in full force and effect; labor, subcontracts, materials and specially

fabricated materials shall be construed in accordance with Sections 53.001, et seq. of the Texas Property

Code, as amended.

PROVIDED, HOWEVER, that the Owner having required the said Principal to furnish this bond in

order to comply with the provisions of Sections 53.201 et seq. of the Texas Property Code, as currently

amended, all rights and remedies under this bond shall be determined in accordance with the provisions,

conditions, and limitations of said statute to the same extent as if it were copied at length herein.

Any notices of claims under this Bond should be sent to:

Insurance Company

(Maillnq & Physical Address)

TelephoneNo, for Claims: - -
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STATEMENT: The address of the Surety to which any notices of claim should be sent may be

obtained from the Texas Department of insurance by calling the toll-free telephone number maintained

by the Texas Department of insurance as foffows:

Texas Department of Insurance

Toll free Telephone Number: 800-262-3439

[The undersignedSurety hereby certifies that it currently holds a certificate of authority from

the United States Secretary of the Treasury to qualify as a surety on obligations permitted or required

under federal law.)

IN WITNESS WHEREOF, the said Principal and Surety have signed and sealed this instrument, this

day of , 20

PRINCIPAL:

a

By:
(Sean

Name:
Title:

SURETY:

a

Sy:
Name:
Title:

[Attach Power of Attorney for Surety's Attorney-in-Fact.]

The foregoing bond is hereby approved.

OWNER:

SCOTT STREET LOFTS, LP, a Texas limited

partnership

By: Scott Street Lofts Advisors, LLC, a Texas limited

liability company, its general partner

By: Mark-Dana Corporation, a Virginia

corporation, its managing member

By:
Name:
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Title:

STATE OF TEXAS §

§

COUNTY OF §

This instrument was ACKNOWLEDGED before me on , 20_, by
of

, a
, on behalf of said

[SEAL] Notary Public - State of Texas

My Commission Expires:

Printed Name of Notary Public

STATE OF TEXAS §

§

COUNTY OF §

This instrument was ACKNOWLEDGED before me on , 20 , by
of

, a
, on behalf of said

(SEAL] Notary Public - State of Texas

My Commission Expires:

Printed Name of Notary Public
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STATE OF TEXAS §

§

COUNTY OF §

This instrument was ACKNOWLEDGED before me on , 20_, by

of

, a , on behalf of said

[SEAL)
Notary Public - State of Texas

My Commission Expires:

Printed Name of Notary Public

ATTACHMENTS:
Power of Attorney

Exhibit "A" - Land Description
Exhibit "B" - Contract of Memorandum
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Document

PERFORMANCE BOND

THAT WE, Koogler Construction of Texas, L.L.C., as Principal, (the "Primary Subcontractor"), and the other

subscriber hereto, , as Surety, do hereby acknowledge ourselves to be held and firmly

bound to the Cityof Houston (the "City"), a municipal corporation, and SCOTT STREET LOFTS, LP, a Texas

limited partnership (individually, "Owner" and collectively with the City, the "Obligees"), in the penal sum of

$ for the payment of which sum, well and truly to be made to Obligees, their successors and assigns,

Primary Subcontractor and Surety do bind themselves, their heirs, executors, administrators, successors and

assigns, jointly and severally.

THE CONDITIONS OF THIS OBLIGATION ARE SUCH THAT:

WHEREAS, the Primary Subcontractor has entered into a certain primary subcontract to a written construction

contract between Urban Partnerships Community Development Corporation, a Texas corporation

("Contractor"), with the Owner for the construction of a one hundred twenty-three (123) unit apartment

complex located at 1320 Scott Street, Houston, Harris County, Texas (hereinafter, together called the,

"Contract"), all of such work to be done as set out in full in said Contract (collectively, the "Contract

Documents"), therein referred to and adopted by the City Council, all of which are made a part of this

instrument as fully and completely as if set out in full herein.

NOW THEREFORE, if the said Primary Subcontractor shall faithfully and strictly perform the Contract in all its

terms, provisions, and stipulations in accordance with its true meaning and effect, and in accordance with the

Contract documents referred to therein and shall comply strictly with each and every provision of the Contract

and with this Bond, then this obligation shall become null and void and shall have no further force and effect;

otherwise the same is to remain in full force and effect. Should the Primary Subcontractor fail to faithfully and

strictly perform the Contract ín all its terms, including but not limited to the indemnifications thereunder, the

Surety shall be liable for all damages, losses, expenses and liabilities that Obligees may suffer in

consequence thereof, as more fully set forth herein.

It is further understood and agreed that the Surety does hereby relieve the Obligees or their

representatives from the exercise of any diligence whatever in securing compliance on the part of the Primary

Subcontractor with the terms of the Contract, and the Surety agrees that it shall be bound to take notice of and

shall be held to have knowledge of all acts or omissions of the Primary Subcontractor in all matters pertaining

to the Contract. The Surety understands and agrees that the provision in the Contract that Owner will retain

certain amounts due the Primary Subcontractor until the expiration of 30 days from the acceptance of the

Work is intended for the Obligee's benefit, and the Obligees will have the right to pay or withhold such retained

amounts or any other amount owing under the Contract without changing or affecting the liability of the Surety

hereon in any degree.

It is further expressly agreed by Surety that the Obligees or their representatives are at liberty at any

time, without notice to the Surety, to make any change in the Contract documents and in the Work to be done

thereunder, as provided in the Contract, and in the terms and conditions thereof, or to make any change in,

addition to, or deduction from the Work to be done thereunder; and that such changes, if made, shall not in

any way vitiate the obligation in this Bond and undertaking or release the Surety therefrom.

It is further expressly agreed and understood that the Primary Subcontractor and Surety will fully

indemnify and save harmless the Obligees from any liability, foss, cost, expense, or damage arising out of

Primary Subcontractor's performance of the Contract.

If the Obligeels gives Surety notice of Primary Subcontractor's default, Surety shall, within 45 days,

take one of the following actions:

1. Arrange for Primary Subcontractor, with consent of the Obligees, to perform and complete the

Contract; or
8
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2. Take over and assume completion of the Contract itself, through its agents or through

independent contractors, and become entitled to the payment of the balance of the Contract

Price.

If the surety fails to take either of the actions set out above, it shall be deemed to have waived its right

to perform and complete the Contract and receive payment of the balance of the Contract Price and the

Obligees shall be entitled to enforce any remedies available at law, including but not limited to completing the

Contract itself and recovering any cost in excess of the Original Contract Price from the Surety.

This Bond and all obligations created hereunder shall be performable in Harris County, Texas.

Notices required or permitted hereunder shall be in writing and shall be deemed delivered when

actually received or, if earlier, on the third day following deposit in a United States Postal Service post office or

receptacle, with proper postage affixed (certified mail, return receipt requested), addressed to the respective

other party at the address prescribed in the Contract documents, or at such other address as the receiving

party may hereafter prescribe by written notice to the sending party.

IN WITNESS WHEREOF, the said Primary Subcontractor and Surety have signed and sealed this

instrument on the respective dates written below their signatures and have attached current Power of

Attorney.

ATTEST, SEAL: (if a corporation)
KOOGLER CONSTRUCTION OF TEXAS,

L.L.C.

WITNESS: (if not a corporation)

By:
By: Name:

Name: Title:
Title: Date:

ATTESTISURETYWITNESS: Full Name of Surety

(SEAL) Address of Surety for Notice

Telephone Number of Surety

By:
By:

Name:
Name:
Title: Attorney-in-Fact

Title: Date:
Date:
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Loan Agreement

(Borrower/Owner)

This Loan Agreement ("Agreement") is made and entered into this the _ day of

2020 by and between LONE STAR HOUSING AND COMMUNITY DEVELOPMENT

CORPORATION, a Texas nonprofit corporation ("Lender"), and SCOTT STREET LOFTS, LP, a

Texas limited partnership ("Borrower"), for the purposes and consideration hereinafter set forth.

WHEREAS, Lender has agreed to make a loan ("Borrower Loan") to Borrower in the

original principal sum of $14,500,000,00 as evidenced by a note ("Borrower Note") of even date

herewith and secured by a Deed of Trust against the property described therein and located on the

Land, more particularly described in Exhibit A attached hereto (collectively, the "Property");

WHEREAS, Borrower and Lender desire to enter into this Agreement to set forth certain

terms and conditions of the Borrower Loan to supplement the provisions of the other documents

executed in connection with and evidencing or securing the Borrower Loan ("Loan Documents").

NOW THEREFORE, for and in consideration of the Borrower Loan and the mutual

covenants contained herein, the parties agree as follows:

1. Terms of Borrower Loan. The terms of the Borrower Loan are as follows:

(a) Borrower Note. Borrower's obligation to repay Lender is evidenced by a

promissory note of even date herewith, payable to Lender in the original principal amount

of $14,500,000.00.

(b) Purpose. The purpose of the loan is to finance a portion of the costs of

acquisition and construction of a multifamily affordable housing project

(c) Terml. The term of the Loan shall commence on the date of Closing (as

defined in the COH Loan Agreement (as defined below)) and shall mature on the Maturity

Date (as defined in the Borrower Note).

(d) Interest. Following the expiration of the Approved Construction Period

until the Maturity Date, the Loan shall bear simple interest at the rate of one percent

(1.00%) per annum and be payable in accordance with the terms of the Borrower Note,

except that in the event of a Default (as defined below) under the Borrower Loan or any of

the Loan Documents, at Lender's option the Borrower Loan shall accrue interest at default

rate interest in the amount equal to the lower of the highest lawful rate or ten percent

(10.0%) per annum. Interest shall be payable as set out in Borrower's Note and COH Loan

Agreement.

2. COH Loan and COH Loan Agreement. The Borrower, Lender and the City of

Houston ("City") have entered into one certain Loan Agreement ("COH Loan Agreement")

of even date herewith with respect to a $14,500,000.00 loan ("COH Loan") from the City

to Lender, the proceeds of which are funding the Borrower Loan. The Borrower Loan, this

Agreement, the Borrower Note and all of the other Loan Documents (including, without

limitation, the Deed of Trust securing the Borrower Loan) have been collaterally assigned

to the City to secure the COH Loan. The covenants, obligations, requirements,

representations and warranties of Borrower under the COH Loan Agreement, to the extent

applicable to Borrower or the Property, or to the ability of the Parties to perform their

obligations related to the Property and the COH Loan Agreement, are incorporated in to

and made a part of this Agreement and shall additionally constitute covenants, obligations,

requirements, representations and warranties of Borrower to Lender and the City, as a third

party beneficiary of this Agreement and as a collateral assignee of the Loan Documents.

Borrower, the Borrower Loan and the Property shall be subject to all terms and conditions

of the COH Loan Agreement. Borrower specifically assumes and agrees to perform all of

the covenants, obligations, and requirements to be performed by Borrower as "Owner" set

forth in the COH Loan Agreement for the benefit of the City and confirms the
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representations and warranties of Borrower as "Owner" thereunder for the benefit of the

City and as a condition of the COH Loan and the Borrower Loan. In the event of a conflict

between the terms and conditions of this Agreement and the COH Loan Agreement, the

terms and conditions of the COH Loan Agreement shall control.

3. Funding.

(a) No Liability for Interruption of Funding. In the event that the City ceases

funding the COH Loan to Lender in accordance with the COH Loan Agreement, Lender

may cease funding the Borrower Loan to the Borrower without obligation to the Borrower

and without being liable to the Borrower for any damages Borrower may incur as a result

of such cessation in funding; provided, however, Lender agrees to deliver to Borrower

reasonably satisfactory documentation evidencing City's decision to cease funding, and

Lender agrees to use reasonable efforts to resolve any City concerns.

(b) Deemed Funding under COH Loan. Disbursements under the COH Loan

will be by check or wire by the City made payable to Lender, to Borrower or the entity which

has provided the services entitled to be funded under the COH Loan Agreement and this

Agreement The entire amount of any funding provided by the City to Lender under the

COH Loan shall be used by Lender to fund the Borrower Loan and shall be deemed to be

funding of the Borrower Loan.

4. Borrower's Representations and Warranties. Borrower hereby each represents,

warrants and agrees for the benefit of the City and the Lender that as of the date hereof

and continuing during the entire term of this Agreement, and for so long as the City shall

have any commitment or obligation to make any disbursements of the COH Loan, and

during the Affordability Period as follows:

(a) Ownership of Propertv. Borrower will hold on the Closing Date (as defined

in the COH Loan Agreement) of the COH Loan and thereafter fee simple title in and to the

Property and shall provide the Director of the City's Housing and Community Development

Department ("Director") with a copy of the deed thereto. Borrower shall promptly disclose

to the Director if Borrower acquired the Property from Lender; or any director, officer,

employee, partner, company or individual of, related to or affiliated with Lender or

Borrower.

(b) Information Submitted True and Correct. The information contained in or

submitted in connection with Lender's application to the City for the COH Loan, as

amended by further information provided and disclosed to the City, is true and correct.

(c) Taxes and Assessments. There are no delinquent taxes, assessments,

or other impositions on the Property, or if there are any delinquent taxes, assessments, or

other impositions on the Property, same will be paid prior to or simultaneously with Closing

of the COH Loan. The Property has not been subject to any special (reduced) real estate

appraisal, or abatement, exemption or deferral of ad valorem taxes (other than statutorîly

permitted challenges as to the amount) in the five (5) years preceding the date of

Borrower's acquisition of title, unless Borrower has an effective agreement providing that

another party is liable for all liability, accruing prior to Borrower's acquisition of the Property

for ad valorem taxes owing as a result of an change or revocation of such special (reduced)

real estate appraisal, or abatement, exemption or deferral of ad valorem taxes.

(d) Financial Capacity. The financial representations made by Lender to the

City and by Borrower to Lender or the City) concerning Lender's and Borrower's financial

condition are true and correct and, upon the Closing of the COH Loan and the Borrower

Loan, Lender and Borrower have the financial capacity to carry out their respective

obligations under this Agreement, the Loan Documents and the COH Loan Agreement If

any material negative change in either Lender's or Borrower's financial condition occurs,

Lender and Borrower shall report such change to the City within five (5) business days.
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(e) Authorization. All action on the part of Borrower necessary to authorize

the transactions contemplated by this Agreement and the COH Loan Agreement has been

taken, and upon execution of this Agreement and the COH Loan Agreement, this

Agreement shall constitute the binding and enforceable obligation of Borrower which shall

be enforceable by the Lender and City in accordance with their terms. In addition, all of

the covenants, obligations, and requirements set forth herein to be assumed by Borrower

and the representations and warranties made hereunder by Borrower shall constitute the

binding and enforceable covenants, obligations and requirements and representations and

warranties of Borrower which shall be enforceable by the Lender and City in accordance

with their terms.

(f) Mechanics' and Materialmen's Liens. As of the Closing Date, there are no

existing or threatened mechanics' and materialmen's liens against the Property, and the

Borrower does not know of any reason such liens may be filed or threatened against the

Project (as defined in the COH Loan Agreement). As of the date of disbursement of COH

Loan funds, no work will have been performed on or materials incorporated into the Project

by Borrower, Lender or Borrower's or Lender's contractors or subcontractors that could

result in the imposition of a lien against the Project. No work shall commence on the Project

prior to the disbursement of COH Loan funds,

(g) Acoroved Final Construction Budget Contents. The Approved Final

Construction Budget (as defined in the COH Loan Agreement) specifies (a) a listing of all

the then-known costs necessary to (i) complete the Work (as defined in the COH Loan

Agreement) on the Project and (ii) reach a 92% occupancy level, and (b) the sources of

funding which will be used to complete the Work and reach 92% occupancy;

(h) Expertise. Borrower has engaged competent persons and firms for the

purpose of constructing, leasing and managing the Project

(i) Legal Existence. Borrower is a limited partnership duly created, validly

existing and in good standing under the laws of the State of Texas.

(j) Access. Access by vehicles to the Project for the full utilization of the

Project for its intended purposes either (a) exists over paved roadways dedicated to the

public and accepted by the appropriate governmental authority, or (b) the necessary

rights-of-way for such roadways have been acquired by the appropriate governmental

authority and all necessary steps have been taken by Borrower and/or such governmental

authority to assure the construction and installation of such roadways.

(k) Use of Project During the Affordability Period, that portíon of the Project

specified in Section 6.8 of the COH Loan Agreement hereof shall be used solely for the

purpose of providing housing for low and moderate income residents in accordance with

Section 6.8 thereof, and for no other purpose.

(!) No Religious Affiliation. Borrower is not a religious organization and no

portion of the proceeds of the COH Loan will be used to construct or acquire housing to be

owned, operated or used by a religious organization.

(m) Compliance with Federal, State, and Local Laws and Regulations.

Borrower shall construct, lease and operate the Project in accordance with all applicable

law including, without limitation, the Model Energy Code, the Americans with Disabilities

Act of 1990 and the Architectural Barriers Act of 1968.

5, Default under this Agreement, The Lender may declare a default ("Default") under

this Agreement or any one or more of the Loan Documents upon the occurrence of any one or

more of the following circumstances:

(a) Monetary Default. If Borrower fails to pay when due any portion of the

sums owing under the Borrower Note, this Agreement and/or any of the Loan Documents

and such failure continues for ten (10) business days after written notice thereof from the

Lender or any holder of the Borrower Loan;
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(b) Non-Monetarv Default. If Borrower fails, refuses or neglects to perform

fully and timely any obligation or breaches and covenant, condition, representation or

warranty under this Agreement or any other Loan Document and such failure continues for

thirty (30) days following written notice from Lender to Borrower, or, if the failure is not

susceptible to cure within said 30-day period, such greater period of time (not to exceed

sixty (60) days) as is necessary to cure such failure provided Borrower commences to cure

such failure within said 30-day period and diligently works to cure such failure, provided

however, that in the event that any such cure periods would cause a material violation to

occur under applicable law or cause a recapture of any tax credits the notice and cure

period shall be reduced to a length of time that would not cause a material violation of

applicable law or cause such a recapture;

(c) Default under COH Loan Agreement by Borrower. Notwithstanding the

foregoing, a "Default" (as defined by the COH Loan Agreement) under the COH Loan

Agreement by Borrower shall immediately constitute a Default by Borrower under this

Agreement Notwithstanding the provisions of Subparagraphs 5(a) and 5(b) above, in the

event of a conflict between the available notice and cure periods under the COH Loan

Agreement and this Agreement, the COH Loan Agreement shall control, and upon the

occurrence of a Default under the COH Loan Agreement, no further notice and/or cure

periods shall be available under this Agreement for such event and such event shall

immediately be deemed a Default by Borrower under this Agreement.

6. Notice and Cure Rights. Notwithstanding anything to the contrary contained in the

Loan Documents, Lender hereby agrees that any cure of any default or Default made or tendered

by a Tax Credit Investor (as defined in the COH Loan Agreement) shall be deemed to be a cure by

Borrower and shall be accepted or rejected on the same basis as if made or tendered by Borrower.

Copies of all notices which are sent to Borrower or any other party under the terms of the Loan

Documents shall also be sent to:

RBC Community investments, LLC

600 Superior Avenue
Suite 2300
Cleveland, Ohio 44114
Attention: President and General Counsel

7. Lender's Remedies. If a Default exists under this Agreement, Lender shall be

entitled to exercise all rights and remedies available under the Loan Documents, without further

notice or opportunity to cure by Borrower except as may be required herein or by applicable law.

8 Amendments and Waivers. Borrower and Lender acknowledge and agree that the

terms and provisions of this Agreement and the Loan Documents may not be amended and no

waivers of any provisions of this Agreement or any Loan Document shall be effective without the

prior written consent of the City as the collateral assignee of Lender. In addition, any prepayment

of the Borrower Note shall require the prior written consent of the City as the collateral assignee of

the Lender.

9. Limit to indemnification. Notwithstanding anything to the contrary set forth in any

of the Loan Documents, no indemnity obligation set forth in any Loan Document shall extend to or

be enforceable against any limited partner of Borrower including any Tax Credit Investor in its

capacity as a limited partner of Borrower (but not otherwise).

10. Amendments to Organizational Documents. Except as otherwise provided in the

COH Loan Agreement and except for amendments in connection with transfers of interest in

Borrower permitted in accordance with the terms of the COH Loan Agreement, Borrower shall not

have the right to amend its organizational documents without Lender's and the City's prior written

approval.

11. Removal of Borrower's General Partner Qf anv). Notwithstanding anything to the

contrary contained in the Loan Documents but subject to the requirements of the COH Loan
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Agreement, if Borrower is a limited partnership, the removal and/or replacement of Borrower's

general partner for cause in accordance with the terms of Borrower's partnership agreement shall

not require Lender's consent, constitute a default under the Loan Documents or accelerate the

maturity of the Loan, but shall be subject to the terms and conditions of the COH Loan Agreement

12. Transfer of Borrower's Partnership Interest. Subject to the terms of the COH Loan

Agreement, but notwithstanding anything to the contrary contained in this Agreement and/or in any

of the other Loan Documents, if Borrower is a limited partnership, Lender's consent shall not be

required (and it shall be expressly permitted and not be deemed a Default under any of the Loan

Documents), in connection with:

(a) The transfer and/or the assignment by the Tax Credit Investor (if any) of

its interest in Borrower to an entity controlled or managed by an entity that is related to or

under common control with the Tax Credit Investor;

(b) The transfer and/or assignment by any Tax Credit Investor of its interest in

Borrower to Scott Street Lofts Advisors, LLC, a separate legal entity controlled by Scott Street

Lofts Advisors, LLC or an affiliate in which Scott Street Lofts Advisors, LLC holds a controlling

interest at the end of the Tax Credit Compliance Period (as defined in the COH Loan

Agreement) applicable to Borrower, provided that as a condition of and prior to such transfer,

the entity acquiring such interest execute any documentation required by the City; (ii) assumes

in writing all obligations and covenants of the Tax Credit Investor in connection with

Borrower; and (iii) the City's collateral position remains unimpaired as determined in the

reasonable discretion of the City attorney;

(c) A change in the beneficial ownership of any Tax Credit investor so long as

such entity remains controlled by an affiliate thereof;

(d) The pledge and encumbrance of the interests of any Tax Credit investor

to or for the benefit of any financial institution that enables such Tax Credit investor to make

its capital contributions to Borrower;

(e) The initial issuance of partnership interests in Barrower equal to 99.99%

of the profits, losses, credits, distributions and other ínterests in Borrower to the limited

partners of Borrower;

(f) The transfer and/or the assignment of the Tax Credit Investor (if any) of its

interest in Borrower as set forth in Section 10.1.16 of the COH Loan Agreement; and/or

(g) The exercise by Lender or an affiliate of Lender in which Lender owns a

controlling interest of a right of first refusal to acquire the Limited Partners' interest in

Borrower.

13. Insurance. Borrower shall, prior to or concurrently with the closing of the

Borrower's Loan, deliver to Lender and City insurance policies evidencing the insurance coverages

and requirements set forth in Section 6.25 and Appendix 2 of the COH Loan Agreement and which

policies shall name Lender and the City as additional insureds thereunder. In the event of a conflict

between the insurance requirements of the Deed of Trust and the COH Loan Agreement, the COH

Loan Agreement will control.

14. Miscellaneous.

(a) This Agreement as supplemented by the Loan Documents contains the

entire agreement between the parties hereto relating to the Loan and shall be amended

only by an instrument in writing executed by the parties hereto.

(b) This Agreement shall be binding upon and inure to the benefit of the

parties hereto and their respective heirs, personal representatives, successors and

assigns, as the case may require.
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(c) This Agreement shall be governed by the law of the State of Texas. Any

dispute arising out of or in connection with this Agreement shall be resolved in the state

courts located in Harris County, Texas.

(d) This Agreement may be executed in multiple counterparts, each of which

shall constitute an original.

(e) This Agreement may be signed and delivered electronically or by

electronic means and that electronic signature will be as good, binding, and effective as an

original or manual signature.

(f) Notices under the Loan Documents shall be effective in the case of

utilization of the U.S. Mail Service, upon the earlier of (i) three (3) days after deposit of such

notice in the mail, return receipt requested or (ii) actual delivery. Notices sent by overnight

courier services shall be effective one day after deposit with such service. All other notices

shall be effective upon delivery. Notwithstanding the foregoing, any foreciosure notices

shall be effective upon deposit with the U.S. Mail Service.

15. Limitation on Personal Liabilitv. Borrower's liability under this Agreement shall be

limited as described in Section XV of the Borrower Note.

[SIGNATURE PAGES FOLLOW]
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Executed effective as of the date set forth above.

BORROWER:

SCOTT STREET LOFTS, LP, a Texas limited
partnership

By: Scott Street Lofts Advisors, LLC, a

Texas limited liability company, its

general partner

By: Mark-Dana Corporation, a

Virginia corporation, its

managing member

By:

Name: David Mark Koogler
Title: President

LENDER:

LONE STAR HOUSING AND COMMUNITY
DEVELOPMENT CORPORATION, a Texas
nonprofit corporation

By:

Name: Michelle Grandt
Title: Executive Director
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EXHIBIT A
LEGAL DESCRIPTION

All Units of Scott Street Lofts Condominiums, a condominium project located in Harris County,
Texas, according to the Condominium Declaration for the Scott Street Lofts Condominiums
recorded under Document No. , of the Real Property Records of

Harris County, Texas, together with any limited common elements and together with any
undivided interests in the common elements thereunder, including without limitation, all of

Unrestricted Reserve "A" in Block One (1), of Scott Street Lofts, an addition in Harris County,
Texas according to the map or plat thereof recorded under Film Code No. 691068, of the Map
Records of Harris County, Texas.
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